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Attached please find copies of Arizona Public Service Company (Aps) and Pinnacle West's available past
communications with credit rating agencies as instructed per Decision No. 70667 (December 24"', 2008):

Docket Control
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

This monthly filing covers the communications with rating agencies from February 20, 2008 through March 20,
2009. If you have anyquestions or concerns please contact David Rumolo at (602)-250-3933.

Attachments

RE:

Sincerely,

March 27, 2009

Leland R. Snook

LS/dst

Leland R. Snook
Director
State Regulation & Pricing

APS COMPLIANCE WITH DECISION no. 70667 - APS/PINNACLE WEST COMMUNICATIONS WITH
CREDIT RATING AGENCIES
Docket No. E-01345A-08-0172

"Arizona Public Service Company shall file all currently existing communications within 10 days of the
effective date of this Decision and shall file future communication on a monthly basis. The first such
monthly report shall be due on February 1, 2009, and the monthly filing shall continue until the conclusion
of Arizona Public Service Company's general rate case. Thereafter, Arizona Public Service Company
shall make such filings on a six month basis, with the first filing due by January 1, 2010."

go

Tel, 602-250-3730
Fax 602-250-3003
e-mail Leland.Snook@aps.com

Mail Station 9708
PO Box 53999
Phoenix, Arizona 85072-3999

Arizona Corporation Commission
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CC: _3Ernest Johnson (unredacted)
Brain Bozzo (unredacted)
Barbara Keene (unredacted)
Terri Ford (unredacted)
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2/22/2009 Laura Schumacher,
Moodys

Jim McGill E-mail from Jim regarding new
APS debt issue

2/22/2009 Phil Smyth, Fitch Jim McGill E-mail from Jim regarding new
APS debt issue

2/22/2009 Tony Bettinelli, S&P Jim McGill E-mail from Jim regarding new
APS debt issue

2/23/2009 Phil Smyth, Fitch Jim McGill E-mail from Jim regarding new
APS debt issue

2/23/2009 Tony Bettinelli, S&P Jim McGill E-mail from Jim regarding new
APS debt issue

2/23/2009 Laura Schumacher,
Moodys

Jim McGill E-mail from Jim regarding new
APS debt issue

2/23/2009 Laura Schumacher,
Moodys

Jim McGill E-mail from Laura regarding new
APS debt issue

2/23/2009 Laura Schumacher,
Moodys

Jim McGill E-mail from Jim regarding new
APS debt issue

2/23/2009 Phil Smyth, Fitch Jim McGill E-mail from Phil regarding new
APS debt issue

2/23/2009 Phil Smyth, Fitch Jim McGill E-mail from Phil regarding new
APS debt issue

2/23/2009 Tony Bettinelli, S&P Jim McGill E-mail from Jim regarding new
APS debt issue

2/23/2009 Laura Schumacher,
Moodys

Jim McGill E-mail from Laura regarding new
APS debt issue

2/23/2009 Tony Bettinelli, S&P Jim McGill E-mail from Tony regarding new
APS debt issue

2/23/2009 Laura Schumacher,
Moodys

Jim MCGilI E-mail from Laura regarding new
APS debt issue

2/23/2009 Laura Schumacher,
Moodys

Jim McGill E-mail from Laura regarding new
APS debt issue ratings

2/23/2009 Laura Schumacher,
Moodys

Jim McGill Called Laura per her email
request - she wanted to discuss
press release on new debt and
opinion articles

2/23/2009 Laura Schumacher,
Moodys

Jim McGill E-mail from Laura regarding new
APS debt issue press release

2/23/2609 Laura Schumacher,
Moodys

Jim McGill Called Laura per her e-mail to
discuss press release on new debt
- no material corrections

2/23/2009 Laura Schumacher,
Moodys

Jim McGill E-mail from Laura regarding APS
and PNW opinions

2/23/2009 Tony Bettinelli, S&P Jim McGill E-mail from Tony regarding new
APS debt issue

2/23/2009 Tony Bettinelli, S&P Jim McGill E-mail from Jim regarding new
APS debt issue

2/23/2009 Phil Smyth, Fitch Jim McGill E-mail from Phil regarding new
APS debt issue

2/23/2009 Phil Smyth, Fitch Jim McGill E-mail from Jim regarding new
APS debt issue

2/23/2009 Tony Bettinelli, S&P Jim McGill E-mail from Tony regarding new
APS debt issue

Rating Agency Communication Log

Date Person APSIPNW Personnel Subject Comment
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2/23/2009 Tony Bettinelli, S&P Jim McGill E-mail from Jim regarding new
APS debt issue

2/23/2009 Phil Smyth, Fitch Jim McGill E-mail from Phil regarding new
APS debt issue ratings

2/23/2009 Phil Smyth, Fitch Jim McGill E-mail from Phil regarding new
APS debt issue ratings

2/23/2009 Tony Bettinelli, S&P Jim McGill E-mail from Tony regarding new
APS debt issue

2/26/2009 Tony Bettinelli, S8=P Jim McGill E-mail to Tony responding to bad
debt write-offs data request

Confidential

3/3/2009 Tony Bettinelli, S&P Jim McGill E-mail from Tony requesting 2008
financials for SunCor

3/3/2009 Tony Bettinelli, S&P Rufad Omanovic E-mail from Tony requesting PPA
information

3/3/2009 Tony Bettinelli, S&P Jim McGill E-mail to Tony with SunCor
financial statements

3/3/2009 Tony Bettinelli, S&P Rufad Omanovic E-mail from Tony requesting
covenant information

3/5/2009 Tony Bettinelli, S&P Jim McGill E-mail to Tony responding to bad
debt write-offs data request

Confidential

3/10/2009 Tony Bettinelli, John
Whitlock. Richard Cortright,
S&P

Chris Froggatt and Jim
McGill

Attended S&P's 16th Annual
Utilities Conference 2009

3/12/2009 Tony Bettinelli, S&P Jim McGill E-mail from Tony with question re:
statement of cashflows

3/12/2009 Tony Bettinelli, S&P Jm McGill E-mail to Tony responding to
question re: statement of
cashflows

3/12/2009 Tony Bettinelli, S&P Jim McGill E-mail from Tony regarding
statement of cashflows

3/16/2009 Tony Bettinelli, S&P Jim McGill E-mail to Tony responding to PPA
data request

Confidential

3/16/2009 Tony Bettinelli, S&P Jim McGill E-mail to Tony with liquidity survey
response

Confidential

3/16/2009 Tony Bettinelli, S&P Jim McGill E-mail to Tony responding to
covenant data request

Page 2 of 174



Message

Laura,
It is possible that we will be going to market first thing Monday (2/23) morning. Could you please fax (or send a pd) your rating letter
asap so I can forward it to undenuriters counsel. Also, we are considering doing a 10 year note with a put option in year 4. Would
that result in a different rating? twill forward potential language. We haven't put it in a pro supp yet.

Jim

From: Schumacher, Laura [malltlo:Laura.schumacher@moodys.oom]
Sent: Wed 2/18/2009 2°29 PM
To: IvlcGill, James T(Z71171)
Subject: RE: Liquidity Info

Jim,

We notice the Pinnacle infomlation is consolidated. Can you please also give us the balances for the holding company only? Can
you also tell us of the outstanding balances, how much is cash draws vs LCs vs CP cover (if any).

Thanks,
Laura

M c G i l l ,  J a m e s T ( Z 7 1 171 )

From: McGill, James T(Z71171 )

Sent: Sunday, Februany 22, 2009 1:31 PM

To: Schumacher, Laura

Subject' RE: Liquidity Info

-----Original Message----
From: James.MGgill@pinnaclewest.oom [mailtao:James.MCgiII@pinnadewest.com]
S e t : Monday, February 16, 2009 11:20 AM
To: Sdtumacher, Laura
Subject: Liquidity Info

Mitchell's request for consolidating financial statements referenced 2007 statements. Did he mean 2008? The 2008
statements have not been completed yet.

Laura,
Here is a summary of our cash position and revolvers as of 12/31108.

Jim

<<200812-31 Liquidity.xls>>

Email Firewall made the following annotations

Page 1 of 2

Dr! NOTICE Qc:
This message is for the designated recipient only and may contain confidential, pr ivileged or proprietary
in formation. I f you have received it in error, please notify the sender immediately and delete the original and any
copy or pr intout. Unintended recipients are prohibited 'firm making any other use of this e-mail. Although we have
taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for any loss or

3/23/2009
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Message

damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in the contents
which result Hom e-mail transmission.

Page 2 off

The information contained in this e-mail message, and any attachment thereto, is contidentiai and may not be .
disclosed without our express permission. If you are not the intended recipient or an employee or agent responsible
for delivering this message to the intended recipient, you are hereby notified that you have received this message in
error and that any review, dissemination, distribution or copying of this message, or any attachment thereto, in
whole or in part, is strictly prohibited. If you have received this message in error, please immediately notify us by
telephone, fax or e-mail and delete the message and all of its attachments. Thank you. Every effort is made to keep
our network free from viruses. You should, however, review this e-mail message, as well as any attachment thereto,
for viruses. We take no responsibility and have no liability for any computer virus which may be transferred via
this e-mail message.

3/23/2009
Page 4 of 174



Page 1 of 1

McGill, James T(Z71171)

From: McGill, James T(Z71171 )

Sent: Sunday, February 22, 2909 1:36 PM

To: philip.smyth @6tchratings.com

Subject: Rating Letter

Phil,
it's possible that wemay go to market with our bond deal Monday (2/23). Would you please fax me or send me a pd of yourrating
letter asap. Also, we may issue a 10 year note with a put option in year 4. Would thatchange your view on the rating?

Jim

3/23/2009 Page 5 of 174



Indenture Page 1 off

McGill, James T(Z71171 )

From: McGiH. James T(Z71171 )

Sent: Sunday, February 22, 2009 1:37 PM

Ta: Bettineili. Antonio

Subject: RE: Indenture

Tony,
It is possible that we will be going to the market with our bond deal Monday (2/23) morning. Would you please fax me or send me a
pd of your rating letter so I can send it to our underwriters. Also, we are considering issuing a 10 year note with a put option in year
4. Would that change your view on the rating?

Jim

From: Bettinelli, Antonio [mailtc:Antonio_Bettinelli@standardandpoors.com]
Sent: Fri 2/6/2009 9:59 AM
To: McGill, James T(Z71171)
Subject: RE: Indenture

VH be at my desk. Just call when available,

From: James.Mcgill@pinnaclewest.com [mailto:James.mcgill@pinnadewest.com]
Sent: Thursday, February 05, 2009 5:27 PM
To: Bettinelli, Antonio
Subject: Re: Indenture

Open 7 to 9 and 10 to 12 (Phx time)

From: Bettinelli, Antonio
To: McGill, James T(Z71171)
Sent: Thu Feb 05 17:11:54 2009
Subject: RE: Indenture

Let's chat tomorrow. What works for you?

From: James.Mcgill@pinnaclewest.com [mailto:James.McgiII@pinnadewest.com]
Sent: Wednesday, February 04, 2009 3:05 PM
To: Beiiinelli, Antonio
Subject: Indenture

Tony,
Attached is the indenture for the potential upcoming debt issue. Let me know if you have any questions.

Jim

<<US NE 500297245 3.DOC>>

Email Firewall made the following annotations

3/23/2009 Page 6 of  174



Indenture

--¢ NOTICE :ac
This message is for the designated recipient only and may contain confidential, privileged or proprietary information. If
you have received it in error, please notify the sender immediately and delete the original and any copy or printout.
Unintended recipients are prohibited from making any other use of this e-mail. Although we have taken reasonable
precautions to ensure no viruses are present in this e-mail, we accept no liability for any loss or damage arising from the
use of this e-mail or attachments, or for any delay or errors or omissions in the contents which result firm e-mail
transmission.

The Information contained In this message Is Intended only for the recipient, and may be a confidential attorney-client communication or may otherwise
be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an employee or agent
responsible for delivering this message to the Intended recipient, please be aware that any dissemination or copying of this communication Is strictly
prohibited. If you have received this communication In error, please immediately notify us by replying to the message and deleting It from your computer.
The McGraw-Hill companies, Inc. reserves the right, subject to applicable local law, to monitor and review the content of any electronic message or
information sent to or from McGraw-Hlll employee e-mall addresses without Informing the sender or recipient of the message.

Page 2 of 2

3/23/2009
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Phil,
We won't be issuing the notes with the put option - we'II issue a 10 year bullet.
Jim

McGill, James T(Z71171 )

From: McGill, James T(Z71171 )

Sent: Monday. February 23, 20096:37 AM

To: 'Philip.Smyth @litchratings.com'

Subject FW: Rating Letter

Page 1 of 1

From: McGill, Jame T(Z71171)
Sent: Sunday, February 22, 2009 1:36PM
To: philip.smyth@fitd1ratings.com
Subject: RatingLetup

Phil,
It's possible that we may go to market with our bond deal Monday (2/23). Would you please fax me or send me a pd of your rating
letter asap. Also, we may issue a 10 year note with a put option in year 4. Would thatchange your view on the rating?

Jim

3/23/2009
Page 8 of 174



Indenture Page 1 off

McGill, James T(Z'/1171)

From: McGill, James T(Z71171 )

Sent: Monday, February 23. 2009 6:37 AM

To: 'Bettinelli. Antonio'

Subject: FW: Indenture

Tony,
We're not issuing notes with the put option - just a 10 year bullet.

From: McGill, James T(Z71171)
Sent: Sunday, February 22, 2009 1:37 PM
To: Bettinelli, Antonio
Subject: RE: Indenture

Tony,
It is possible that we will be going to the market with our bond deal Monday (2/23) morning. would you please fax me or send me a
pd of your rating letter so I can send it to our underwriters. Also, we are considering issuing a 10 year note with a put option in year
4. Would that change your view on the rating?

Jim

From: Bettinelli, Antonio [mailto:Antonio_BettinelIi@standardandpoors.com]
Sent: Fri 2/6/2009 9:59 AM
To: McGill, James T(Z71171)
Subject: RE: Indenture

VH be at my desk. Just call when available.

From: James.MCgill@pinnaclewest.com [mailto:James.McgilI@pinnadewest.com]
Sent: Thursday, February as, 2009 5:27 PM
To: Bettinelli, Antonio
Subject: Re: Indenture

Open 7 to 9 and 10 to 12 (Phx time)

From: Bettinelli, Antonio
To: McGIll, JamesT(Z71171)
Sent: Thu Feb 05 17:11:54 2009
Subject: RE: Indenture

Let's chat tomorrow. What works for you?

From: James.MCgill@pinnaclewest.com [mailto:Jam s.Mcgi||@pinnadewest.oom]
Sent: Wednesday, February 04, 2009 3:05 PM
To: Bettinelli, Antonio
Subject: Indenture

3/23/2009 Page 9 of  174



Indenture

<<US_NE_500297215_3.DOC>>

Tony.
Attached is the indenture for the potential upcoming debt issue. Let me know if you have any questions.

Jim

EmailFirewall made the followingannotations

Page 2 of 2

NOTICE
This message is for the designated recipient only and may contaiN contidentid, privileged or proprietary information. If
you have received it in error, please notify the sender immediately and delete the original and any copy or printout.
Unintended recipients are prohibited from making any other use of this e-mail. Although we have taken reasonable
precautions to ensure no viruses are present in this e-mail, we accept no liability for any loss or damage arising from the
use of this e-mail or attachments, or for any delay or errors or omissions in the contents which result from e-mail
transmission.
¢¢ Q9-QQ: #Eu *---- -- ¢»¢»¢¢ --* Cancun - :QD :anno 0 in a»»¢¢4»¢¢l»¢ QQ D 909 when Q9999:

The Information contained In this message as Intended only for the recipient, and may be a confidential attorney-client communication or may otherwise
be privileged and confidential and protected from disclosure. If the reader of this message as not the Intended recipient, or an employee or agent
responsible for delivering thus message to the Intended recipient, please be aware that any dissemination or copying of this communication Is strictly
prohibited. If you have received this comrnunlcatlon in error, please Immediately notify us by replying to the message and deleting It from your computer.
The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor and review the content of any electronic message or
information sent to or from McGraw-Hill anployee e-mall addresses without informing the sender or recipient of the message.

3/23/2009
Page 10 of 174



Laura,
We won't be issuing the notes with a put option - just a ten year bullet.

Jim

Message

McGill, James T(Z'71171 )

From: McGill, James T(Z71171 )

Sent: Monday, February 23, 20098:38 AM

To: 'Schumacher, Laura'

Subject: F\N: Liquidity Info

Page l of 2

From: McGill, James T(Z71171)
Sent: Sunday, February 22, 2009 1:31 PM
To:  Sdlumadla, Laura
Subject: RE: Liquidity Info

Laura,
It is possible that we will be going to market 6rst thing Monday (2/23) moving. Could you please fax (or send a pd) your rating letter
asap so l can forward it to underwriters counsel. Also, we are considering doing a 10 year note with a put option in year 4, would
that result in a different rating? twill forward potential language. We haven't put it in a pro supp yet.

Jim

From: Sdlumadler, Laura [mailto:Laura.schumacher@moodys.oom]
Sent : Wed 2/18/2009 2:29 PM
To: mcGill, James T(Z71171)
Subject: RE: Liquidity Info

Jim,

We notice the Pinnacle information is consolidated. Can you please also give us the balances for the holding company only? Can
you also tell us of the outstanding balances, how much is cash draws vs LCs vs CP cover (if any).

Thanks,
Laura

----Original Message---
From: James.MogiII@pinnacMest.com [maIlto:Jama.Mcgill@pinnaclewest.com]
Sent: Monday, February 16, 2009 11:20 AM
To: Schumadler, Laura
Subject: Liquidity Info

Laura,
Here is a summary of our cash position and revolvers as of 12/31/08.

Mitchdrs request for consolidating financial statements referenced 2007 statements. Did he mean 2008? The 2008
statements have not been completed yet,

Jim

3/23/2009 Page 11 of  174



Message

<<200812-31 Liquidity.xls>>

Email Firewall made the following annotations

¢~¢ NOTICE990
This message is for the designated recipient only and may contain confidential, privileged or proprietary
information. If you have received it in error, please notify the sender immediately and delete the original and any
copy or printout. Unintended recipients are prohibited from making any other use of this e-mail. Although we have
taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for any loss or
damage arising ham the use of this e-mail or attachments, or for any delay or errors or omissions in the contents
which result from email transmission.
¢n¢¢¢ nuuuuu

Page 2 of 2

The information contained in this e-mail message, and any attachment thereto, is confidential and may not be
disclosed without our express permission. If you are not the intended recipient or an employee or agent responsible
for delivering this message to the intended recipient, you are hereby notified that you have received this message 'm
error and that any review, dissemination, distribution or copying of this message, or any attachment thereto, in
whole or in part, is strictly prohibited. If you have received this message in error, please immediately notify us by
telephone, fax or e-mail and delete the message and all of its attachments. Thank you. Every effort is made to keep
our network free from viruses. You should, however, review this e-mail message, as well as any attachment thereto,
for viruses. We take no responsibility and have no liability for any computer virus which may be transferred via
this e-mail message.

3/23/2009 Page 12 of 174



Message

McGill, James T(Z711'I1)

Page 1 off

From: Schumacher, Laura [Laura.Schumacher@moodys.com]

Sent: Monday, February 23, 20096:40 AM

McGill, James T(Z'/1171)

Subject: RE: Liquidty Info

Thanks..only one trench? And still enouncing today?

----Original Message--~
From: James.MCgill@pinnadewest.com [mailto:James.MCgilI@pinnadewest.com]
Sent: Monday, February 23, 2009 8:38 AM
To: Sdlumacher, Laura
Subject: FW: Liquidity Info

Laura,
We won't be issuing the notes with a put option » just a ten year bullet.

Jim

From: McGill, James T(Z71171)
Sent: Sunday, February 22, 2009 1:31 PM
To: Schumadler, Laura
Subject: RE: Liquidity Info

Laura,
It is possible that we will be going to market list thing Monday (2/23) morning. Could you please fax (or send a pd) your
rating letter asap so I can forward it to underwriters counsel. Also, we are considering doing a 10 year note with a put option
in year 4. Would that result in a different rating? twill forward potential language. We haven't put it in a pro supp yet.

Jim

From: Schumacher, Laura [mailtozLaura.Schumacher@moodys.com]
Sent: Wed 2/18/2009 2:29 PM
To: MCGIII, James T(Z71171)
Subject: RE: Liquidity Info

Jim,

We notice the Pinnacle information is consolidated. Can you please also give us the balances for the holding company only?
Can you also tell us of the outstanding balances, how much is cash draws vs LCs vs CP cover (if any).

Thanks,
Laura

--~Original Manage--»
From: James.MCglll@pinnaclewest.com [mailto:James.MCgill@pinnaclewest.com]
Sent: Monday, February 16, 2009 11:20 AM
To: Sdlumacher, Laura
Subject: Liquidity Info

3/23/2009

To:

caveDlunulu~
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Message

--- NOTICE ~--
This message is for the designated recipient only and may contain confidential, privileged or proprietary
information. If you have received it in error, please notify the sender immediately and delete the original and
any copy or printout. Unintended recipients are prohibited from malting any other use of this e-mail.
Although we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no
liability for any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or
omissions in the contents which result from e-mail transmission.

Emil Firewall made the following annotations

<<200812-31 Liquidity.xls>>

Laura,
Here is a summary of our cash position and revolvers as of 12/31/08.

Jim

Mitchdrs request for consolidating Financial statements referenced 2007 statements. Did he mean 2008? The 2008
statements have not been completed yet.

Page 2 of 2

The information contained in this e-mail message, and any attachment thereto, is confidential and may not
be disclosed without our express permission. If you are not the intended recipient or an employee or agent
responsible for delivering this message to the intended recipient, you are hereby notified that you have
received this message in error and that any review, dissemination, distribution or copying of this message, or
any attachment thereto, in whole or in part, is strictly prohibited. If you have received this message in error,
please immediately notify us by telephone, fax or e-mail and delete the message and all of its attachments.
Thank you. Every effort is made to keep our network free from viruses. You should, however, review this e
mail message, as well as any attachment thereto, for viruses. We take no responsibility and have no liability
for any computer virus which may be transferred via this e-mail message

The information contained in this e-mail message, and any attachment thereto, is confidential and may not be
disclosed without our express permission. If you are not the intended recipient or an employee or agent responsible
for delivering this message to the intended recipient, you are hereby notified that you have received this message in
error and that any review, dissemination, distribution or copying of this message, or any attachment thereto, in
whole or in part, is strictly prohibited. If you have received this message in error, please immediately notify us by
telephone, fax or e-mail and delete the message and all of its attachments. Thank you. Every effort is made to keep
our network free from viruses. You should, however, review this e-mail message, as well as any attachment thereto,
for viruses. We take no responsibility and have no liability for any computer virus which may be transferred via
this e-mail message.

3/23/2009 Page 14 of 174



Message Page 1 of 3

McGill, James T(Z71171 )

From: McGill, James T(Z71171 )

Sent: Monday. February 23. 20096:50 AM

To: 'Schumacher, Laura'

Subject: RE: Liquidity Info

One trench. We have a call with underwriters at 9 your time to decide if we'II go today. just got off the phone with one of them and
they are going to recommend that we do.

From: Schumacher, Laura [mallto:Laura.Schumacher@moodys.com]
Sent: Monday, February pa, 2009 6:40 AM
To: McGill, James T(Z71171)
Subject: RE: Liquidity Info

ThanksL..only one trench? And still enouncing today?

----Original Message--» ,
From: James.MCgilI@ pinnaclev4est.oom [maittozJames.MCgill@plnnaclewest.com]
Sent: Monday, February 23, 2009 8:38 AM
To: Schumadwer, Laura
Subject: FW: Liquidity Info

Laura,
We won't be issuing the notes with a put option - just a ten year bullet.

Jim

From: McGill, James T(Z71171)
Sent: Sunday, February 22, 2009 1:31 PM
To: Schumacher, Laura
Subject: RE: Liquidity Info

Laura,
It is possible that wewill be going to market first thing Monday (2/23) moving. Couldyou please fax (or send a pd) your
rating letter asap so I can forward it to underwriters counsel. Also, we are consideringdoing a 10 year note with a put option
in year 4. Would that result in a different rating? twill forwardpotential language. We haven't put it in a pro supp yet.

Jim

From: Schumacher, Laura [mailtOzLaura.schumacher@moodys.com]
Sent: Wed 2/18/2009 2:29 PM
To: McGill, James T(Z71171)
Subject: RE: Liquidity Info

Jim,

We notice the Pinnacle information is consolidated. Can you please also give us the balances for the holding company only?
Can you also tell us of the outstanding balances, how much is cash draws vs LCs vs CP cover (of any).

Thanks,

3/23/2009
Page 15 of  174



Message

Laura

The information contained in this e-mail message, and any attachment thereto, is confidential and may not
be disclosed without our express permission. If you are not the intended recipient or an employee or agent
responsible for delivering this message to the intended recipient, you are hereby notified that you have
received this message in error and that any review, dissemination, distribution or copying of this message, or
any attachment thereto, in whole or in part, is strictly prohibited. If you have received this message in error,
please immediately notify us by telephone, fax or e-mail and delete the message and all of its attachments.
Thank you. Every effort is made to keep our network free from viruses. You should, however, review this e~
mail message, as well as any attachment thereto, for viruses. We take no responsibility and have no liability
for any computer virus which may be transferred via this email message.

---Original Masage--»
From: James.MCgiII@pinnaclewest.com [mailto:James.MCgill@ pinnadewest.com]
Sent: Monday, February 16, 2009 11:20 AM
To: Sdwmacher, Laura
Subject: Liquidity Info

Mitchell's request for consolidating financial statements referenced 2007 statements. Did he mean 2008? The 2008
statements have not been completed yet.

Laura,
Here is a summary ofour cash position andrevolvers as of 12/31108.

Jim

Email Firewall made the following annotations

<<200812-31 Liquidity.xls>>

»»¢ NOTICE mn-
This message is for the designated recipient only and may contain contidentiad, privileged or proprietary
information. If you have received it in error, please notify the sender immediately and delete the original and
any copy or printout. Unintended recipients are prohibited from making any other use of this e-mail.
Although we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no
liability for any loss or damage arising Nom the use of this email or attachments, or for any delay or errors or
omissions in the contents which result from e-mail transmission.

Page 2 of 3

The information contained in this e-mail message, and any attachment thereto, is confidential and may not be
disclosed without our express permission. If you are not the intended recipient or an employee or agent responsible
for delivering this message to the intended recipient, you are hereby notified that you have received this message in
error and that any review, dissemination, distribution or copying of this message, or any attachment thereto, in
whole or in part, is strictly prohibited. If you have received this message in error, please immediately notify us by
telephone, fax or email and delete the message and all of its attachments. Thank you. Every effort is made to keep
our network free from viruses. You should, however, review this e-mail message, as well as any attachment thereto,
for viruses. We take no responsibility and have no liability for any computer virus which may be transferred via

3/23/2009
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From :
Sent:
To:
Subject:

Phil,
We won't be issuing the notes with the put option
Jim

Phi l

McGill, James TZ71171)

Jim,

Please send me a copy of the offering memorandum or prospectus and I will get you a
rating letter ASAP.

Phi l , .
It's possible that we may go to market with our bond deal Monday (2/23) .
Would you please f ax me or send me a pd of your rating letter asap. Also, we may issue a
10 year note with a put: option in year 4. Would that change your view on the rating?

From: McGill, James T(Z71171)
Sent: Sunday, February 22, 2009 1:36
TO: philip.smyth@fitchratings.com
Subject: Rating Letter

Jim

NOTICE
This message is for the designated recipient only and may contain confidential, privileged
or proprietary information. If you have received it in error, please notify the sender
immediately and delete the original and any copy or printout. Unintended recipients are
prohibited from making any other use of this e-mail. Although we have taken reasonable
precautions to ensure no viruses are present in this e-mail, we accept no liability for
any loss or damage arising from the use of this e-mail or attachments, or for any delay or
errors or omissions in the contents which result from e-mail transmission.

1

Email Firewall made the following annotations

02/23/2009 08:37
AM

James . Mcgil1@pinn
aclewest .com

Philip.Smyth@fitchratings.com
Monday, February 23, 2009 6:50 AM
McGill, James T(Z71171)
Re: FW: Rating Letter

PM

FW: Rating Letter

Phil ip . smyth®:Eitchrat inks . com

we'11 issue a 10 year bullet.

Subject

To

CC

Page 18 of 174



This email has been scanned by the MessageLabs Email Security System.
For more information please visit: httzp://www.messagelabs.com/email

Confidentiality Notice: The information in this e-mail and any attachment (s) is
confidential and for the use of the addressee (s) only. If you have received this e-mail
in error, please delete this e-mail. Unauthorized use, reliance, disclosure or copying of
the contents of this e-mail, or any similar action, is prohibited.

This email has been scanned by the MessageLabs Email Security System.
For more information please visit http://www.messagelabs.com/email
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McGill, James T(z71171)

From :
Sent:
To:
Subject:

McGill, James T(Z71171 )
Monday, February 23, 2009 6:53 AM
'Philip.Smyth@fitchratings.com'
Pro supp

Attachments: 2146740_46302T01_cp.PDF

2145740_46302T01
_cp.pDF (188 K...

1
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McGill, James Tlz71171)

From :
Sent:
To:
Subject:

McGill, James T(Z71171 )
Monday, February 23, 2009 6:54 AM
'BettineIli, Antonio'
Pro Supp

Attachments: 2146740_46302T01_cp.PDF

Tony,
Here's the prospectus supplement. Looks like we'll be announcing this am.

Jim

2146740_46302T01
_cp.pDF (188 K...

1
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This is an offering by Arizona Public Service Company of S of its % Notes
due 20 , referred to in this prospectus supplement as the "notes" Interest on the notes is payable on

and of each year, beginning on , 2009. The notes will
mature on , 20 . We may redeem some or all of notes at any time at the applicable
make-whole redemption price described under the caption "Description of  the Notes-Optional
Redemption" in this prospectus supplement, plus accrued and unpaid interest to the redemption date. The
notes do not have sinking fund provisions. The notes will be issued only in denominations of s1.000 and
integral multiples of $l.000. We do not intend to list the notes on any securities exchange or quotation
system.

The notes will be our unsecured senior obligations and will rank equally with all of our other
unsecured senior indebtedness from time to time outstanding.

PRELIMINARY PROSPECtUS SUPPLEMENT (To Prospectus Dated June 28, 2006)

Investing in the notes involves risk. See "Risk Factors" on page S-4 of this prospectus
supplement.

Initial public offeringpr ic e" '  . . .
Undenvritingdiscount . . . . . . . . . . . . . . . . . . . . . . . . . . . , . . . . . . . . , . . . . . .
Proceeds, before expenses, to Arizona Public Service Company .

(1) Plus accrued interest, if any, from
occurs ;1f\cr that dull

Neither the Securities and Exchange Commission nor any state securities commission

supplement or the accompanying prospectus is truthful or complete. Any representation
to the contrary is a criminal offense.

has approved or disapproved of these securities or determined if this prospectus

The underwriters expect to deliver the notes to purchasers in book-entry form only through the
facilities of The Depository Trust Company against payment in New York, New York on or about

2009.9

BARCLAYS CAPITAL

The date of this prospectus supplement is

SUBJECT T() (..'0\ll'l.l'.'l I( xx. D-\'l El) l'Lll!Rl§.-\RY 23: 2009

A r i z o n a  P u b l i c  S e r v i c e  C o m p a n y

$ % Notes due 20

BNY MELLON CAPITAL MARKETS, LLC

Joint Baokrunning Manage

9 2009 to the date of delivery, if settlement

9 2009.

CREDIT SUISSE

PcrNot¢ TuiaINo¢¢s

s
s
s

%
%

T
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You should rely only on the information contained in or incorporated by reference in this prospectus
supplement and the accompanying prospectus or to documents to which we have referred you. W e have not
authorized anyone to provide you wi th di fferent information. W e are not, and the underwri ters are not,
making an offer of the notes in anyjurisdiction where the offer is not permitted. This document may only be
used where i t  is  legal  to sel l  the notes. You should not assume that the information contained in this
prospectus supplement or the accompanying prospectus is accurate as of any date other than the date on
the front of this prospectus supplement.

This document is in two parts. The first part is this prospectus supplement, which describes the terms
of the offer ing of the notes and also adds to and updates information contained in the accompanying
prospectus and the documents incorporated by reference into the accompanying prospectus. The second
part is the accompanying prospectus, which gives more general information, some of which will hot apply to
the  notes .  If  the  des c r i p t i on  o f  the  o f fe r i ng  var i es  between th i s  pros pec tus  s upp l em ent  and the
accompanying prospectus, you should rely on the information in this prospectus supplement.

3
3
3
5
6
6

The accompanying prospectus also contains information about Pinnacle West Capital Corporation
and its securities, which does not apply to the notes. We are a wholly-owned subsidiary of Pinnacle West
Capital Corporation. The notes are solely our obligations and not obligations of Pinnacle West Capitol
Corporation. Pinnacle West Capital Corporation is not guaranteeing or providing any credit support for the
notes.

This prospectus supplement and the accompanying prospectus are part of a registration statement
that we filed with the Securities and Exchange Commission ("SEC") using a "shell' registration process.
Linder the registration statement, we may sell securities, including the notes, of which this offering is a part.

Pinnacle West Capital Corp Pros. Suppl. Prob: P5963CHI09 Job: 09ZAQ46302
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s UMMARY

This summary may not contain all of the informatlbn that may be important to you. You should read this
prospectus supplement and the accompanyingprospectus and the documents incorporated by reference into this
prospectus supplement and the accompanying prospectus in their entirety before making an investment decision.
The following material is qualified in its entirety by reference to the detailed information and financial
statements included or incorporated by reference in this prospectus supplement.

The Company

W e were incorporated in 1920 under the laws of the State of Arizona and are a wholly-owned
subsidiary of Pinnacle West Capital Corporation ("Pinnacle West"). We are a vertically-integrated electric
utility that provides either retail or wholesale electric service to most of the State of Arizona, with the
major exceptions of about one-half of the Phoenix metropolitan area, the Tucson metropolitan area and
Mohave County in northwestern Arizona. We currently have approidmately .L1 million customers. Our
principal executive offices are located at 400 North Fifth Street, RO. Box 53999, Phoenix, Arizona
85072-3999, and our telephone number is 602-250-1000.

The Offering

Arizona Public Service Company.

S of % Notes due 2.

201

Issuer .

Securities Offered .

Maturity .

Interest Rate

Interest Payment Dates

% per annum.

and of each year, beginning
2009 (and including the date of maturity).

Record Date for Interest
Payments The record date for interest payments on the notes will be

for the interest payment date and
for the interest payment date.

Use of Proceeds To repay outstanding short-term debt. See "Use of Proceeds" in this
prospectus supplement. The underwriters and/or their respective
affiliates are lenders under the committed revolving credit facilities
that are expected to be ultimately repaid from the net proceeds
from this offering.

Ratings BBB~ by Standard & Poor's Ratings Group, a division of The
McGraw-Hill Companies, Inc. ("S&P"), Baan by Moody's Investors
Service, Inc. ("Moody's") and BBB by Fitch, Inc. ("Fitch"). Note
that a securities rating is not a recommendation to buy, sell or hold
securities and may be subject to revision or withdrawal at any time.

MERRILL CORPORATION FSTREET//20~FEB-09 18:12 DISK123:[09ZAQ2.09ZAQ46302]AE46302A.;5
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Optional Redemption .

Ranking .

Covenants

Form of Notes

All or a portion of the notes may be redeemed at our option at any
time or from time to time on Ar least 30 days but not more than
60 days notice. The redemption price for the notes to be redeemed
on any redemption date will be equal to the greater of 100% of the
principal amount of the notes being redeemed on the redemption
date or the applicable make-whole price described under
"Description of the Notes-Optional Redemption" in this
prospectus supplement, plus, in each case, accrued and unpaid
interest thereon to the redemption date.

The notes will be our unsecured senior obligations, will rank equally
in right of payment with all of our other unsecured senior
indebtedness from time to time outstanding and will be effectively
subordinated to any secured debt we may issue in the future ro the
extent of the value of the collateral. As of December 31, 2008, we
had approximately $3.4 billion aggregate principal amount of
unsecured senior indebtedness outstanding that would have ranked

equally with the notes.

The notes will be subject to the limitation on liens covenant
described under "Description of the Notes-Limitation on Liens' in
this prospectus supplement. However, this covenant is subject to a
number of important exceptions and qualifications, including an
exception permitting secured debt in an amount that does not

exceed 10% of Tangible Assets (as defined in that description),
which, at December 31, 2008, was approximately $1.0 billion. As of
December 31, 2008, we had approximately $1.3 million of

outstanding secured debt.

The notes will be represented by one or more global securities held
in the name of The Depository Trust Company ("DTC") in a
minimum denomination of $1,000 and any integral multiple thereof.

Trustee .

Risk Factors .

The Bank of New York Mellon Trust Company, N.A. See
"Description of the Notes-Regarding the Trustee" in this
prospectus supplement.

See "Risk Factors" in this prospectus supplement for a discussion of
factors you should carefully consider before you decide to invest in

the notes.
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Selected Financial Data (thousands of dollars):

The following selected financial data have been derived from our audited financial statements, which
have been audited by Deloitte & Touchy LLR an independent registered public accounting firm. The
financial data set forth below should be read in conjunction with our financial statements, related notes
and other Financial information incorporated by reference in this prospectus supplement. See "Where You
Cain Find More Information" in this prospectus supplement.

Year Ended December 31

2008 2007 2006

$3,133,496 52,936,277 $2,658,513

$ 262,344 s 283,940 $ 269,730

Electric Operating Revenues

Net Income .

As Adjusted(l )

Amount Percentage

s %

100.0%s

As of
December 31, 2008

52,851,116
521 .684

3,339,150

$6,711,950

Long-term Debt (including current maturities)(2)
Short-term Debt
Common Stock Equity .

'l`otal Capitalization

(1) Adjusted for the issuance of the notes and the application of the net proceeds therefrom. Sec "Use of
Proceeds" in this prospectus supplement.

(2) includes unamortized debt discount of approximately $7.9 million.
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RISK FACrORS

See the discussion of risk factors contained in Part l, item lA, of our Annual Report on Form 10-K for
the fiscal year ended December 31; 2008 (the "2008 Form 1()-K"), which is incorporated by reference in
this prospectus supplement and the accompanying prospectus, to read about certain risks, in addition to
the risk described below, relating to our business and an investment in the notes.

An investment in the notes involves a significant degree of risk. Before investing in the notes, you
should carefully consider the discussion of those risks and the other information included or incorporated
by reference in this prospectus supplement and the accompanying prospectus, including the information
under the heading "Forward-Looking Statements" in this prospectus supplement. Although we try to
discuss material risks in the risk factor description, please be aware that other risks may prove to be
important in the future. New risks may emerge at any time and we cannot predict these risks or estimate
the extent to which they may affect our business, financial condition, cash flows or operating results.

If the ratings of the notes are lowered or withdrawn, the market value of the notes could decrease.

A rating is not a recommendation to purchase, hold or sell the notes, inasmuch as the rating does not
comment as to market price or suitability for a particular investor. The ratings of the notes address the
likelihood of the timely payment of interest and the ultimate repayment of principal of the notes pursuant
to their respective terms. There is no assurance that a rating will remain for any given period of time or
that a rating will not be lowered or withdrawn entirely by a rating agency if in its judgment circumstances in
the future so warrant. In the event that any of the ratings initially assigned to the notes is subsequently
lowered or withdrawn for any reason, you may not be able to resell your notes without a substantial
discount.

FORWARD-LOOKING STATEMENTS

The forward-looking statements disclaimer set forth below supersedes any similarly entitled forward-
looking statements disclaimer contained in the accompanying prospectus.

This prospectus supplement, the accompanying prospectus and the information incorporated by
reference in this prospectus supplement may contain forward-looking statements based on current
expectations, and we do not assume any obligation to update these statements or make any further
statements on any of these issues, except as required by applicable law. These forward-looking statements
are often identif ied by words such as "estimate," "predict," "hope," "may," "believe," "anticipate,"
"plan," "expect," "require," "intend," "assume" and similar words. Because actual results may differ
materially from expectations, we caution readers not to place undue reliance on these statements. A
number of factors could cause future results tO differ materially from historical results, or from results or
outcomes currently expected or sought by us. In addition to the Risk Factors described in Part l, item IA,
of the 2008 Form 10-K, these factors include, but are not limited to:

state and federal regulatory and legislative decisions and actions, including the outcome or timing of
the pending rate case;

increases in our capital expenditures and operating costs and our ability to achieve timely arid
adequate rate recovery of these increased costs,

our ability to reduce capital expenditures and other costs while maintaining reliability and customer
service levels, and Unexpected developments that would limit us from achieving all or some of our
planned capital expenditure reductions;

volatile fuci and purchased power costs, including fluctuations in market prices for natural gas. coal,
uranium and other fuels used in our generating facilities, availability of supplies of such
commodities, and our ability to recover the costs of such commodities;
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• the outcome and resulting costs of regulatory, legislative and judicial proceedings, both current and
future, including those related to environmental matters and climate change;

• the availability of sufficient water supplies to operate our generation facilities, including as the
result of drought conditions,

• the potential for additional restructuring of the electric industry, including decisions impacting
wholesale competition and the introduction of retail electric competition in Arizona;

' regional, national and international economic and market conditions, including the strength of the
housing, credit and financial markets,

» the potential adverse impact of current economic conditions on our results of operations,

• the cost of debt and equity capital and access to capital markets;

• restrictions on dividends or other burdensome provisions in new or existing credit agreements,

• our ability to meet debt service obligations,

• current credit ratings remaining in effect for any given period of time,

• the performance of the stock market and the changing interest rate environment, which affect the
value of our nuclear decommissioning trusts, pension and other postretirement benefit plan assets,
the amount of required contributions to the pension plan and contributions to our nuclear
decommissioning trust funds, as well as the reported costs of providing pension and other
postretirement benefits and our ability to recover such costs;

volatile market liquidity, any deteriorating counterparty credit and the use of derivative contracts in
our business (including the interpretation of the subjective and complex accounting rules related to
these contracts).

• changes in accounting principles generally accepted in the United States of America, the
interpretation of those principles, and the impact of the adoption of new accounting standards,

• customer growth 8l]d energy usage,

• weather variations affecting low! and regional customer energy usage;

• power plant performance and outages,

| transmission outages and constraints,

• the completion of generation and transmission construction in the region, which could affect
customer growth and the cost of power supplies,

• risks inherent in the operation of nuclear facilities. such as environmental, regulatory, health and
Financial  risks, risk of terrorist attack, planned and unplanned outages, and unfunded
decommissioning costs,

the ability of our power plant participants to meet contractual or other obligations,

• technological developments in the electric industry:

the results of litigation and other proceedings resulting from the California and Pacific Northwest
energy situations; and

' other uncertainties, all of which are difficult to predict andmany of which are beyond our control.

We claim the protection of the safe harbor for forward-looking statements contained in the Private
Securities Litigation Reform Act of 1995 for our forward-looking statements contained in this prospectus
supplement and the accompanying prospectus.
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WHERE YOU CAN FIND MORE INFORMATION

Available Information

W e file annual, quarterly and current reports and other information with the SEC under File
No. 1-4473. Our SEC f ilings are available to the public over the Internet at the SEC's website:
http://wwua.vec.gov. You may also read and copy any materials we Gle with the SEC at the SEC's public
reference room. at l()() F Street. N.E., Washington D.C. 20549. You may obtain information on the
operation of the public reference room by calling the SEC at l-800-SEC-0330. Our filings with the SEC are
also available on Pinnacle West's website at /mp://www.pirinaclewest.com. The other information on
Pinnacle West's website is not part of this prospectus supplement or the accompanying prospectus.

Incorporation by Reference

The SEC allows us to incorporate by reference the information we file with them, which means that
we can disclose important information to you by referring you to those documents. The information
incorporated by reference is considered to be part of this prospectus supplement and the accompanying
prospectus, except for information superseded by information in this prospectus supplement and the
accompanying prospectus, and later information that we file with the SEC will automatically update and
supersede this information. We incorporate by reference the documents listed below and any future filings
we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934,
excluding, in each case, information deemed furnished and not filed, until all of the notes offered by this
prospectus supplement are sold.

Annual Report on Form 10-K for the fiscal year ended December 31, 2008, and

• Current Report on Form 8-K filed on January 76, 2009.

These documents contain important information about us and our finances.

We will provide to each person, including any beneficial owner, to whom a prospectus supplement and
the accompanying prospectus is delivered, a copy of any or all of the information that has been
incorporated by reference in this prospectus supplement and the accompanying prospectus but not
delivered with this prospectus supplement and the accompanying prospectus. You may request a copy of
these filings, at no cost, by writing, telephoning or contacting us through our website at the following
address:

Arizona Public Service Company
Office of the Secretary
Station 9046
p.0. Box 53999
Phoenix. Arizona 85072-3999
(602) 250-3252
Or online at .pinnacIewcst.con1

USE OF PROCEEDS

We will use the net proceeds from the sale of the notes to repay amounts of short-term borrowings
under our two committed revolving credit facilities (with an aggregate principal amount outstanding of
$631.7 million and estimated weighted average interest rate of 0.8821% as of February 20, 2009) incurred
to fund capital expenditures and for general corporate purposes. The underwriters and/or their respective
affiliates are lenders under these committed revolving credit facilities. Until we use the proceeds for these
purposes, we will temporarily invest the proceeds in U.S. government or agency obligations, commercial
paper, bank certificates of deposit, or repurchase agreements collateralized by U.S. government or agency
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obligations, institutional money market mutual funds, or other tax-exempt securities or deposit the
proceeds with banks.

RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth the historical ratio of our earnings to fixed charges for each of the
indicated periods:

zoos

2.73

2007

3.15

Year Ended December 31,
2006

3 . 13

2005

2 . 5 0

2004

2 . 7 6

For the purposes of computing our ratios of earnings to fixed charges, earnings are divided by fixed
charges. "Earnings" represent the aggregate of income (loss) from continuing operations before income
taxes and fixed charges. "Fixed charges" represent interest expense, the amortization of debt discount and
the interest portion of rentals.

DEsc1uprlon OF THE NOTES

771e notes will be issued as a separate series of debt securities under the indenture dated as of lanuary 15,
1998, between us and The Bank of New York Mello/1 Trust Company, NA., successor to JPMo@an Chase
Bank NA. (fOmlcrlv known as The Chase Manhattan Bank), as trustee.The followingdcscnption ofspeuc
terms of the notes supplements the description of the general temp and provisions of the debt securities in the
accompanying prospectus under "Description ofAPS Debt Securities. " Eccause this Ls a sununary, it does not
contain all the information that may be important toyou.

General

The specific financial and legal terms of the notes arc set forth below:

• Title: % Notes due20 .

' 'lbtal principal amount being issued: $

• Due date for principal:

' Interest rate: % per annum.

' Date interest starts accruing: , 2009.

9 20

Interest payment dates: and of each year(including the date of maturity).
In the event that any interest payment date is not a business day, then payment of interest will be
made on the succeeding business day.

First interest p rent date:

Regular record dates for interest payment dates: for the interest payment
dateand for the interest payment date.

Computation of interestOn the basis of a 360-day year of twelve 30-day months.

9 2009.

Formof notes: The notes will be represented by one or more global securities in denominations of
$1,000 and any integral multiples thereof. We will deposit each global security with or on behalf of
DTC. See "Description of APS Debt Securities-Global Securities" in the accompanying
prospectus. We may allow exchange of each global security for registered notes and transfer of each
global security to a person other than DTC in additional circumstances that we agree to other than
those described under that heading.
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• Sinking fund: The notes will not be subject to any sinking fund.

The notes will constitute a separate series of our unsecured senior debt securities under the indenture
relating to the notes. The notes will rank equally in right of payment with all of our existing and future
senior unsecured debt and senior to all of our existing and future subordinated debt and will be effectively
subordinated to any secured debt we may issue in the future to the extent of the value of the collateral. As
of December 31, 2008, we had approximately $1.3 million of outstanding secured debt. The limitation on
liens covenant described under "-Limitation on Liens" below will limit our ability to create liens on our
operating property to secure indebtedness. However, this covenant is subject to a number of important
exceptions and qualifications, including an exception permitting secured debt in an amount that does not
exceed 10% of Tangible Assets (as defined therein), which, at December 31, 2008, was approximately
$1.0 billion. The prospectus that accompanies this prospectus supplement further describes our debt
securities under "Description of APS Debt Securities."

As of December 31, 2008, we had approximately $3.4 billion of senior debt outstanding, of which
approximately $2.2 billion was outstanding under the indenture relating to the notes offered hereby.

Additional Notes

We may from time to time, without notice to, or the consent of, the then existing registered holders of
the notes, create and issue additional notes equal in rank and having the same maturity, payment terms,
redemption features, and other terms as the notes offered by this prospectus supplement, except for the
issue date of the additional notes, the public offering price of the additional notes, the payment of interest
accruing prior to the issue date of the additional notes and (under some circumstances) the first payment
of interest following the issue date of the additional notes. These additional notes may be consolidated and
form a single series with the notes offered by this prospectus supplement.

Optional Redemption

All or a portion of the notes may be redeemed at our option at any time or from time to time. The
redemption price for the notes to be redeemed on any redemption date will be equal to the greater of the
following amounts:

100% of the principal amount of the notes being redeemed on the redemption dale, or

the sum of the present values of the remaining scheduled payments of principal of and interest on
the notes being redeemed on that redemption date (not including any portion of any payments of
interest accrued to the redemption date) discounted to the redemption date on a semiannual basis
at the Adjusted Treasury Rate (as defined below), plus basis points, as determined by a
Reference Treasury Dealer (as defined below) appointed by us for such purpose,

plus, in each case, accrued and unpaid interest on the notes being redeemed to the redemption date.
Notwithstanding the foregoing, installments of interest on notes that are due and payable on interest
payment dates falling on or prior to a redemption date will be payable on the interest payment date to the
registered holders as of the close of business on the relevant record date according to the notes and the
related indenture. The redemption price will be calculated on the basis of a 360-day year consisting of
twelve 30-day months.

If less than all of the notes will be redeemed, the trustee will select the particular notes to be
redeemed by such method as the trustee shall deem fair and appropriate and which may provide for the
selection for redemption of a portion of the principal amount of any note. However, the unredeemed
portion of the principal amount of any note must be in an authorized denomination.

W e will mail notice of any redemption at least 30 days but not more than 60 days before the
redemption date to each registered holder of the notes to be redeemed. However, we will not know the
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exact redemption price until three business days before the redemption date. Therefore, the notice of
redemption will only describe how the redemption price will be calculated. Unless we default in payment
of the redemption price, on and after the redemption date, interest will cease to accrue on the notes or
portions thereof called for redemption.

"Adjusted 'l`w\swy Rate" means, with respect to any redemption date, the rate per annum equal to the
semiannual equivalent yield to maturity of the Comparable treasury Issue (as defined below), assuming a
price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price (as defined below) for such redemption date.

"Comparable Treasury Issue" means the U.S. Treasury security selected by a Reference 'lieasury
Dealer appointed by us for such purpose as having a maturity comparable to the remaining term of the
notes to be redeemed that would be utilized, at the time of selection and in accordance with customary
financial practice, in pricing new issues of corporate debt securities of comparable maturity to the
remaining term of such notes.

"Comparable Treasury Price" means, with respect to any redemption date, (A) if we obtain three or
more Reference 'Treasury Dealer Quotations (as defined below), the average of such Reference Treasury
Dealer Quotations for such redemption date, after excluding the highest and lowest of such Reference
Treasury Dealer Quotations, (B) if we obtain two such ReferenceTreasury Dealer Quotations, the average
of such quotations, or (C) if only one Reference 'treasury Dealer Quotation is received, such quotation.

"Primary Treasury Dealer" means a primary U.S. Government securities dealer in the United States.

"Reference 'Il'easury Dealer" means (A) Barclays Capital Inc., BNY Mellon Capital Markets, LLC and
Credit Suisse Securities (USA) LLC (or their respective affiliates that are Primary Treasury Dealers), and
their respective successors; provided, however, that if any of the foregoing shall cease to be a Primary
"lieasuty Dealer. we will substitute therefor another Primary 'lieasuiy Dealer; and (B) any other Primary
'lieasury Dealer(s) selected by us.

"Reference 'treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and
any redemption date, the average of the bid and asked prices for the Comparable Treasury Issue
(expressed in each case as a percentage of its principal amount) quoted in writing to the trustee by such
Reference Treasury Dealer at 5:00 p.rn. (New York City time) on the third business day preceding such
redemption date.

Defeasance

The provisions described in the accompanying prospectus under the caption "Description of APS
Debt Securities-Defeasance and Covenant Dcfeasanee" are applicable to the notes.

Limitation on Liens

So long as any of the notes are outstanding, we will not issue, assume, guarantee or permit to exist any
Debt (as defined below) secured by any mortgage. security interest, pledge, or lien (a "Mortgage") of or
upon any of our Operating Property (we defined below), whether owned at the date that the notes are
issued or subsequently acquired, without effectively securing the notes (together with, if we so determine.
any other indebtedness or obligations of us ranking senior to, or equally with, the notes) equally and
ratably with such Debt (but only so long as that Debt is so secured). This restriction will not apply to Debt
secured by any of the following:

(1) Mortgages on any properly existing at the time of acquisition of such property (which Mortgages
may also extend to subsequent repairs, alterations and improvements to that property);
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(2) Mortgages on property of a corporation existing at the time such corporation is merged into or
consolidated with us or at the time of a sale. lease, or other disposition of the properties of such
corporation or a division thereof as an entirety or substantially as an entirety to us;

(3) Mortgages on property to secure all or part of the cost of acquiring, constructing, developing, or
substantially repairing, altering, or improving such property or to secure indebtedness incurred ro
provide funds for any such purpose or for reimbursement of funds previously expended for any
such purpose, provided such Mortgages are created or assumed contemporaneously with, or
within eighteen (18) months after, such acquisition or completion of construction, development,
or substantial repair, alteration, or improvement,

(4) Mortgages in favor of the United States of America or any State thereof, or any department,
agency, instrumentality or political subdivision of the United States of America or any State
thereof, or for the benefit of holders of securities issued by any such entity (or providers of credit
enhancement with respect to those securities), to secure any Debt (including our obligations with
respect to industrial development, pollution control or similar revenue bonds) incurred for the
purpose of Financing or refinancing all of ' any part of the purchase price or the cost of
constructing, developing, or substantially repairing, altering, or improving our property;

(5)

(6)

Mortgages to compensate the trustee as provided in the indenture relating to the notes; or

any extension, renewal or replacement (or successive extensions, renewals. or replacements), in
whole or in part, of any Mortgage referred to in the foregoing clauses (1) to (5), but the principal
amount of Debt secured by such Mortgages and not otherwise authorized by said clauses (1) to
(5) may not exceed the principal amount of Debt, plus any premium or fee payable in connection
with any such extension, renewal, or replacement, so secured at the time of such extension,
renewal, or replacement.

We may issue, assume, or guarantee or permit to exist Debt that is secured by Mortgages that would
otherwise be subject to the restrictions that we describe above in connection with our existing sale and
leaseback transactions relating to Unit 2 of the Palo Verde Nuclear Generating Station, including but not
limited to Mortgages on the leased interests in Unit 2 of the Palo Verde Nuclear Generating Station and
related rights if we reacquire ownership in any of those interests or acquire any of the equity or owner
participants' interests in the trusts that hold title to such leased interests, whether or not we also directly
assume the Sale Leaseback Obligation Bonds (as defined below), and Mortgages on our interests in the
trusts that hold title to such leased interests and related rights in the event that we acquire any of the
equity or owner participants' interests in such trusts pursuant to a "special transfer" under the Unit 2 sale
and leaseback transactions. in addition, we may issue, assume, or guarantee or permit to exist Debt that is
secured by Mortgages up to an aggregate principal amount that, together with the principal amount of all
of our other Debt secured by Mortgages, does not at the time exceed ten percent (10%) of Tangible Assets
(as defined below).

The following terns have the following meanings:

"Debt" means any of our outstanding debt for money borrowed evidenced by notes, debentures,
bonds, or other securities, or guarantees of any thereof.

"Operating Property" means (i) any interest in real property owned by us and (ii) any asset owned by
us that is depreciable in accordance with generally accepted accounting principles, excluding in any case
any interest of us as lessee under any lease.

"Sale Leaseback Obligation Bonds" means PVNGS II Funding Corp.'s 8.00% Secured Lease
Obligation Bonds, Series 1993, due 2015, any other bonds issued in connection with the Unit 2 sale and
leaseback transactions and any refinancing or refunding of any of these obligations.
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"Tangible Assets" means the amount shown as total assets on our most recent balance sheer, less:
(i) intangible assets, including, but without limitation, goodwill, trademarks, trade names, patents, and
unamortized debt discount and expense and (ii) appropriate adjustments, if any, on account of minority
interests. However. if, subsequent to the date of our most recent balance sheet, we acquire arty property,
whether by acquisit ion (including by way of capital lease) from a third party,  through merger or
consolidation, through construction, development. or substantial repair, alteration or improvement of
property, or by any other means, and such property is or becomes subject to any Mortgage securing Debt,
we may prepare a pro forma balance sheet to include the value of such property in any calculation of
Tangible Assets hereunder. Subject to the foregoing, Tangible Assets will be determined in accordance with
generally accepted accounting principles and practices applicable to the type of business in which we arc
engaged and that are approved by the independent accountants regularly retained by us, and may be
determined as of n date not more than 60 days prior to the happening of the event for which such
determination is being made.

Regarding the 'Trustee

The Bank of New York Mellon Trust Company, N.A., successor to JPMorgan Chase Bank, N.A,, is the
trustee under the indenture relating to the notes. It is also the trustee under certain indentures relating to
the sale and leaseback transactions that we entered into in 1986 with respect to a portion of our interest in
Unit 2 of the Palo Verde Nuclear Generating Station and certain related common facilities. Its affiliate,
The Bank of New York Mellon, is the trustee under various other indentures covering securities issued or
that may be issued by us or our affiliates or on our or their behalf and also acts as auction agent for certain
of that debt. We and our affiliates maintain normal commercial and banking relationships with The Bank
of New York Mellon Trust Company, N.A. and its affiliates, including The Bank of New York Mellon
serving as transfer agent and registrar for Pinnacle West's common stock. In the future, The Bank of New
York Mellon Trust Company, N.A. and its affiliates may provide banking, investment and other services to
us and our affiliates.

RATINGS

S&P has assigned the notes a rating of BBB-, Moody's has assigned the notes a rating of Baan and
Fitch has assigned the notes a rating of BBB. Such ratings reflect only the Views of such ratings agencies,
and do not constitute a recommendation to buy, sell or hold securities. in general, ratings address credit
risk. Each rating should be evaluated independently of any other rating. An explanation of the significance
of such ratings may be obtained only from such rating agencies at the following addresses: Standard &
P'oor's, 25 Broadway, New York, New York 10004; Moody's Investors Service, Inc., 99 Church Street,
New York. New York 10007; and Fitch, Inc., One State Street Plaza, New York, New York 10004. The
security rating may be subject to revision or withdrawal at any time by the assigning rating organization,
and, accordingly, there can be no assurance that such ratings will remain in effect for any period of time or
that they will not be revised downward or withdrawn entirely by the rating agencies if, in their judgment,
circumstances warrant. Neither we nor the underwriters have undertaken any responsibility to oppose any
proposed downward revision or withdrawal of a rating on the notes. Any such downward revision or
withdrawal of such ratings may have an adverse effect on the market price of the notes.
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UNDERWRITING

Barclays Capital Inc., BNY Mellon Capital Markets, LLC and Credit Suisse Securities (USA) LLC
are acting as joint bookrunning managers and as representatives of the underwriters named below.

Subject to the terms and conditions stated in the underwriting agreement dated the date of this
prospectus supplement, each underwriter named below has agreed to severally purchase, and we have
agreed to sell to that underwriter, the principal amount of notes set forth opposite the underwriter's name
below:

Underwriters
Principal Anmunl

of Notes

sBarclays Capital Inc. . . . . . .
BNY Mellon Capital Markets, LLC
Credit Suisse Securities (USA) LLC
Total . s

The underwriting agreement provides that the obligations of the underwriters to purchase the notes
included in this offering are several and not joint and arc subject to approval of legal matters by counsel
and to other conditions. The underwriters are obligated to purchase all the notes if they purchase any of
the notes.

The underwriters propose to offer the notes directly to the public at the public offering price set forth
on the cover page of this prospectus supplement and may offer the notes to dealers at the public offering
price less a concession not to exceed % of the principal amount of the notes. The underwriters may
allow. and dealers may reallow, a concession not to exceed % of the principal amount of the notes
on sales to other dealers. After the initial. offering of the notes to the public, the representatives may
change the public offering price and concessions.

The following table shows the underwriting discounts and commissions that we are to pay to the
underwriters in connection with this offering (expressed as a percentage of the principal amount of the
notes).

Paid by Arian fa Public
Service Company

Per Note %

The notes are a new issue of securities with Rio established trading market. We do not intend to apply
for the notes to be listed on any securities exchange or to be quoted on any quotation system. One or more
of the underwriters intend to make a secondary market for the notes. However, they are not obligated to
do so and may discontinue making a secondary market at any time without notice. No assurance can be
given as to how liquid the trading market for the notes will be.

In order to facilitate this offering of the notes, the underwriters may engage in transactions that
stabilize, maintain or otherwise af fect the price of  the notes. These transactions may include
over-allotment, syndicate covering transactions and stabilizing transactions. Over-allotment involves
syndicate sales of notes in excess of the principal amount of notes to be purchased by the underwriters in
this offering, which creates a syndicate short position. Syndicate covering transactions involve purchases of
notes in the open market after the distribution has been completed in order to cover syndicate short
positions. Stabilizing transactions consist of certain bids or purchases of the notes made for the purpose of
preventing or retarding a decline in the market price of the notes while this offering is in progress.

The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a
selling concession front a syndicate member when the managing underwriters, in covering syndicate short
positions or making stabilizing purchases, repurchase notes originally sold by that syndicate member.
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Any of these activities may have the effect of preventing or retarding a decline in the market price of
the notes. They may also cause the price of the notes to be higher than the price that otherwise would exist
in the open market in the absence of these transactions. The underwriters may conduct these transactions
in the over-the-counter market or otherwise. If the underwriters commence any of these transactions, they
may discontinue them at any time.

Sales of the notes by BNY Mellon Capital Markets, LLC will be effected by Broadpoint Capital, Inc.,
as its distribution agent.

We estimate that our total expenses (excluding underwriting commissions) of this offering will be
approximately $ .

The underwriters and/or their affiliates have performed various investment banking, commercial
banking and advisory services for us and our affiliates from time to time for which they have received
customary fees and expenses. The Bank of New York Mellon Trust Company, N.A., an affiliate of BNY
Mellon Capital Markets, LLC, acts as trustee under the indenture relating to the notes. Affiliates of the
underwriters are lenders to us under our committed revolving credit facilities and will receive a portion of
the amount that will be repaid thereunder with the not proceeds of the sale of the notes. See "Use of
Proceeds." Because more than 10% of the net proceeds of this offering may be paid to affiliates of
members of the Financial Industry Regulatory Authority (°'FINRi¢¢') who are participating in this offering,
this offering is being conducted in compliance with Rule 5110(h) of the Conduct Rules of FINRA. The
underwriters may, from time to time, engage in transactions with and perform services for us and our
affiliates in the ordinary course of their business.

A prospectus supplement in electronic format may be made available on the website maintained by
one or more of the underwriters.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the
Securities Act of 1933, or to contribute to payments the underwriters may be required to make because of
any of those liabilities.

EXPERTS

The financial statements of Arizona Public Service Company, the related financial statement schedule
and management's report on the effectiveness of internal control over financial reporting incorporated in
this prospectus supplement by reference from Arizona Public Service Company's Annual Report on
Form 10-K, have been audited by Deloitte & Touchy LLE an independent registered public accounting
firm, as stated in their report, which is incorporated herein by reference, and has been so incorporated in
reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

LEGAL OPINIONS

The validity of the notes offered hereby will be passed upon for Arizona Public Service Company by
Snell & Wilmer L.L.R, One Arizona Center, Phoenix, Arizona 85004. Certain legal matters with respect to
the offering of the notes will be passed upon for the underwriters by Pillsbury Winthrop Shaw Pittman LLR
1540 Broadway, New York, New York 10036. In giving its opinion, Snell & Wilmer LLB may rely as to all
matters under the Public Utility Holding Company Act of 2005, as amended, and the Federal Power Act, as
amended, upon the opinion of  Morgan, Lewis & Bockius LLB 1111 Pennsylvania Avenue, NW
Washington, DC 20004 and as to all matters of New York law upon the opinion of Pillsbury Winthrop Shaw
Pittman LLR Pillsbury Winthrop Shaw Pittman LLP may rely as to all matters of Arizona law upon the
opinion of Snell & Wilmer L.L.R
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Prospectus

PINNACLE WEST CAPITAL CORPORATION
Debt Securities

Preferred Stock
Common Stock

ARIZONA PUBLIC SERVICE COMPANY
Debt Securities

We may offer and sell these securities fromtime to time in one or more offerings. This prospectus
provides you with a general description of the securities we may offer.

E a c h  t i m e  w e  s e l l  t h e s e  s e c u r i t i e s ,  w e  w i l l  p r o v i d e  a  s u p p le m e n t  t o  t h i s  p r o s p e c t u s  t h a t  c o n t a i n s
s p e c i f i c  i n f o r m a t i o n  a b o u t  t h e  o f f e r i n g  a n d  t h e  t e r m s  o f  t h e  s e c u r i t i e s ,  i n c lu d i n g  t h e  p la n  o f  d i s t r i b u t i o n
f o r  t h e  s e c u r i t i e s .  Y o u  s h o u ld  c a r e f u l l y  r e a d  t h i s  p r o s p e c t u s  a n d  a n y  s u p p le m e n t ,  a s  w e l l  a s  t h e
d o c u m e n t s  i n c o r p o r a t e d  b y  r e f e r e n c e  i n  t h i s  p r o s p e c t u s ,  b e f o r e  yo u  i n ve s t  i n  a n y  o f  t h e s e  s e c u r i t i e s .

See "Risk Factors" on page 3 of this prospectus to read about where we will
describe certain factors you should consider in making an investment decision.

O u r  p r i n c i p a l  e x e c u t i v e  o f f i c e s  a r e  lo c a t e d  a t  4 0 0  N o r t h  F i f t h  S t r e e t ,  P h o e n i x , A Z 8 5 0 0 4 .  O u r
t e le p h o n i c  n u m b e r  i s  ( 6 0 2 )  2 5 0 - 1 0 0 0 .

Pinnacle West's common stock is listed on the New York Stock Exchange under the symbol
"PNW" Unless otherwise indicated in a supplement to this prospectus, the other securities offered
hereby will not be listed on a national securities exchange or on the Nasdaq Stock Market.

N ei t h er  t h e  S ecu r i t i es  R n d  E xch an g e  C o m m i ss i o n  n o r  an y  s t a t e  secu r i t i es  co m m i ss i o n  h as
ap p ro ved  o r  d i sap p ro ved  o f  t h ese  secu r i t i es  o r  p assed  u p o n  t h e  ad eq u acy  o r  accu racy  o f  t h i s
p ro sp ect u s .  An y  rep resen t a t i o n  t o  t h e  co n t rary  i s  a  c r i mi n a l  o f f en se .

We may offer and sell these securities directly to purchasers, through agents, dealers, or
underwriters as designated from time to time, or through a combination of these methods. If any
agents, dealers or underwriters are involved in the sale of any securities, the relevant prospectus
supplement will set forth any applicable commissions or discounts.

T h e  d a t e  o f  t h i s  p r o s p e c t u s  i s Ju n e 2 8 , 2 0 0 6
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RISK FACTORS

We include a discussion of risk factors relating to our business and an investment in our securities in
our Annual Reponson Form 10-K and Quarterly Reports on Form 10-Q Filed from time to time by us with
the Securities and Exchange Commission (the "SEC"). These reports are incorporated by reference in this
prospectus, See "Where You Can Find More information." Additional risks related to our securities may
be described in a prospectus supplement. Before purchasing our securities, you should carefully consider
the risk factors we describe in those reports and in a prospectus supplement. Although we try to discuss key
risks in those risk factor descriptions, please be aware that other risks may prove to be important in the
future. New risks may emerge at any time arid we cannot predict such risks or estimate the extent to which
they may affect our Financial performance.

ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement that we filed with the SEC. By using a shelf
registration statement, we may sell, from time to time, in one or more offerings, any combination of the
securities described in this prospectus. In this prospectus we may refer to the debt securities, preferred
stock and common stock that may be offered by Pinnacle West Capital Corporation ("Pinnacle West") and
the debt securities that may be offered by Arizona Public Service Company ("APS") collectively as the
"securities."

This prospectus provides you with a general description of the securities we may offer. Each time we
offer securities, we will provide you with a prospectus supplement and, if applicable, a pricing supplement.
The prospectus supplement and any applicable pricing supplement will describe the specific terms of the
securities being offered. The prospectus supplement and any applicable pricing supplement may also add
to. update or change the information in this prospectus. If there is any inconsistency between the
information in this prospectus and in any supplement, you should rely on the infonnation in the
supplement. in addition, the registration statement we filed with the SEC includes exhibits that provide
more details about the securities.

You should rely only on the infomlation contained or incorporated by reference in this prospectus and
any prospectus supplement. See "Where You Can Find More Information." We have not authorized
anyone to provide you with different information. We are not making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted.

You should assume that the information appearing in this prospectus and any supplement to this
prospectus is accurate only as of the dates on their covers and that information incorporated by reference
is accurate only as of the date of the report that is incorporated, unless, in either case, the information is
given as of another specific date. Our business, financial condition, results of operations, and prospects
may have changed since those dates.

FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement, and the information contained or
incorporated by reference in this prospectus may contain forward-looking statements based on current
expectations, and we assume no obligation to update these statements or make any further statements on
any of these issues, except as required by applicable law. These forward-looking statements are often
identified by words such as "estimate," "predict," "hope," "may," "believe," "anticipate," "plan,"
"expect," "require," "intend," "assume" and similar words. Because actual results may differ materially
from expectations, we caution readers not to place undue reliance on these statements. A number of
factors could cause future results to differ materially from historical results, or from results or outcomes

3

T
Pinnacle West Capital Corp Pros. Suppl. Prob' P5963CH|09 Job: 09ZAQ46302

Page Dim: 8.250" X 10.750" Copy Dim: as. X 54.3 File: DQ46302A.;3

(09-5963-2)

Page 39 of 174



MERRILL CORPORATION FSTREET//20-FEB-09 \8:12 DISKl23:[0')2.AQ2.09ZAQ46302]DQ46302A.;3
mill_l008.fmt Frcc: 110D~v120D Foot: OD/ AD VJ RScq: 2 Clr:0
DISK024:[PAGER.PSTYLES]UNIVERSAL.BST275 1 CCs: 63563

_L

currently expected or sought by us. In addition to the Risk Factors described above, these factors include,
but are not limited to:

• state and federal regulatory and legislative decisions and actions, including the outcome and timing
of APS' retail rate proceedings pending before the Arizona Corporation Commission;

• the timely recovery of deferrals Under APS' power supply adjustor;

' the ongoing restructuring of the electric industry, including the introduction of retail electric
competition in Arizona and decisions impacting wholesale competition,

• the outcome of regulatory, legislative and judicial proceedings, both current and future, relating to
the restructuring,

• market prices for electricity and natural gas,

power plant performance and outages,

• transmission outages and constraints,

' weather variations affecting local and regional customer energy usage,

• customer growth and energy usage,

• regional economic and market conditions, including the results of litigation and other proceedings
resulting from the California energy situation, volatile fuel and purchased power costs and the
completion of generation and transmission construction in the region, which could affect customer
growth and the cost of power supplies,

• the cost of debt and equity capital and access to capital markets,

• current credit ratings remaining in effect for any given period of time,

• our ability to compete successfully outside traditional regulated markets (including the wholesale
market);

• the performance of our marketing and trading activities due to volatile market liquidity and any
deteriorating counterparty credit and the use of derivative contracts in our business (including the
interpretation of the subjective and complex accounting rules related to these contracts);

changes in accounting principles generally accepted in the United States of America and the
interpretation of those principles,

' the performance of the stock market and the changing interest rate environment, which affect the
amount of  required contr ibutions to Pinnacle W est's  pension plan and APS' nuc lear
decommissioning trust funds, as well as the reported costs of providing pension and other
postretirement benefits,

• technological developments in the electric industry,

• the strength of the real estate market in the market areas of Pinnacle West's subsidiary, SunCor
Development Company ("SunCor"), which include Arizona, Idaho, New Mexico and Utah; and

• other uncertainties, all of which are difficult to predict and many of which arc beyond our control.

WHERE YOU CAN FIND MORE INFORMATION

Available information

We file annual, quarterly, and current reports, and other information with the SEC. Our SEC filings
are available to the public over the Internet at the SEC's web site: http://wwwseagov. You may also read
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and copy any document we file at the $Ec's public reference room, which is located at 100 F Street. N.E.,
Washington, D.C. 20549. You may call the SEC at 1-800-SEC-0330 for further information on the public
reference room. Reports and other information concerning Pinnacle West can also be inspected and

copied at the offices of the New York Stoic Exchange at 20 Broad Street, New York, New York 10005. Our
filings with the SEC arc also available on nor own web site at http://wwnapinnaclcwestcom. The other

information on our web site is not part of this prospectus or any prospectus supplement.

Incorporation by Reference

The SEC al lows us to incorporate by reference the information we ti le with them, which means that
we can disc lose important information lo you by referr ing you to thane documents . T he information
incorporated by reference is considered xo be pan of this prosapeaus, and later information that we ti le
with the SEC wil l  automatical ly update and supersede this information. W e inarrporate by reference the
documents l isted below and any future fi l ings we make with the SEC under Sections l3(a), l3(c), 14. or
t5(d) of the Securi ties Exchange Act of 1934 (SEC fi le No. 1-8962 for Plnnade W est and No. l~4473 for
APS) prior to the termination of this offering. excluding, in each case. iniulrmition deemed furnished and
not t i led.

Pinnacle West Capital Cnrpuration:

• Annual Report on Form 10-K for the fiscal year ended December 31, 2005;

° Quarterly Report on Form 10~Q fer the fiscal quarter ended March 31, 2006;

° Current Reports on Form 8-K filed on January S, 2006, January 9, 2006, January 10, 2(X]6,
January 26, 2006, February 1, 2006, February 3, 2006, February 2A, 2006, March 2, 2006, March 7,
"(X)6~ March 27, 2006, April 21. 2006, April 24. 2006, May 3, 2006, May 4, 2006, May 19, 2006 and

May 31, 2006; and

• The description of Pinnacle West's common stock contained in the registration statement on
Form 8-B tiled with the SEC on July 25. 1985, and any amendment or report which we have tiled (or
will file after the date of this prospectus and prior to the termination of this offering) for the
purpose of updating such description, including Pinnacle West's Current Report on Form 8-K filed
with the SEC on April 19, 1999 and Exhibit 4.1 to Pinnacle West's Quarterly Report on Form 10-Q
for the fiscal quarter ended March 31, 2002. _

Arizona Public Service Company:

• Annual Report on Form 10-K for the fiscal year ended December 31, 3005;

° Quarterly Report on Form 10~Q for the fiscal quarter ended March 31, 2006; and

• Current Reports on Form 8~K filed January 5, 2006, January 9, 2006, January 10, 2006. January 26,
2006, February l, 2006, February 3, 2(X)6. February 24, 2006, March 7, 2(X)6, March 27, 2006,
April 21, 2006, April 24, 2006, May 3, 2006. May 4, MM and May 31, 2006.

You may request a copy of these filings. at no cost, by writing or telephoning us at the following
address:

Pinnacle West Capital Corporation
Otiice of the Secretary
Station 9068
RO. Box 53999
Phoenix, Arizona 85072-3999
(602) 250~3252

Arizona Public Service Company

Ofticc of the Secretary
Station 9068
RO. Box 53999
P dfljx Arizona 85072-3999

( 2)  250-352
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THE COMPANIES

Pinnacle West was incorporated in 1985 under the laws of the State of Arizona and owns all of the
outstanding equity securities of APS, its major subsidiary. APS is a vertically-integrated electric utility that
provides retail and wholesale electric service to most of the state of Arizona, with the major exceptions of
about one-half of the Phoenix metropolitan area, the Tucson metropolitan area and Mohave County in
northwestern Arizona. Pinnacle West's Other significant subsidiaries are SucCor, which is engaged in real
estate development and investment activities, and APS Energy Services, which provides competitive energy
services and products in the western United States.

The principal executive offices of Pinnacle West and APS are located at 400 North Fifth Street.
Phoenix, Arizona 85004, and the telephone number is 602-250-1000.

USE OF PROCEEDS

Each of Pinnacle West and APS intends to use the proceeds from the sale of these securities for
general corporate purposes, which may include the repayment of indebtedness, capital expenditures, the
funding of working capital, and acquisitions, and in the case of Pinnacle West, for stock repurchases and/or
capital infusions into one or more of its subsidiaries for any of those purposes. The specific use of proceeds
from the sale of securities will be set forth in the prospectus supplement relating to each offering of these
securities.

G E N E R A L  D E S C R I P T I O N  O F  T H E  S E C U R I T I E S

Pinnacle West, directly or through agents, dealers or underwriters that it designates, may offer and
sell, from time to time, an indeterminate amount of:

its debt securities, in one or more series, which may be senior debt securities or subordinated debt
securities, in each case consisting of notes or other unsecured evidenas of indebtedness;

shares of its preferred stock;

shares of its common stock, or

any combination of these securities.

APS, directly or through agents, dealers or undenvriters that it designates, may offer and sell, from
time to time, an indeterminate amount of its debt securities, in one or more series, which may be senior
debt securities or subordinated debt securities, in each case consisting of notes or other unsecured
evidences of indebtedness.
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Pinnacle West and APS may offer and sell these securities either individually or as units consisting of
one or more of these securities, each on terms to be determined at the time of sale. Pinnacle West may
issue debt securities and/or shares of preferred stock that are exchangeable for and/or convertible into
common stock or any of the other securities that it may sell under this prospectus. When particular
securities are offered, a supplement to this prospectus will be delivered with this prospectus, which will
describe the terms of the offering and sale of the offered securities.

DESCRIPTION OF PINNACLE WEST DEBT SECURITIES

General

The following description highlights the general rems of the debt securities that may be offered by
Pinnacle West. When we use the terms "we," "us," "our," and like terms in this description, we are
referring to Pinnacle West. When we offer debt securities in the future, the prospectus supplement will
explain the particular terms of those securities and the extent to which any of these general provisions will
not apply.

We can issue an unlimited amount of debt securities under the indentures listed below. We can issue
debt securities from time to time and in one or more series as determined by us. In addition, we can issue
debt securities of any series with terms different from the terms of debt securities of any other series and
the terms of particular debt securities within any series may differ from each other, all without the consent
of the holders of previously issued series of debt securities. From time to time, without notice to, or the
eonscnt of, the existing holders of any series of debt securities then outstanding, we may create and issue
additional debt securities equal in rank and having the same maturity, payment terms, redemption
features, and other terms as the debt securities of such series, except for payment of interest accruing prior
to the issue date of the additional debt securities and (under some circumstances) for the first payment of
interest following the issue date of the additional debt securities. The additional debt securities may be
consolidated and form a single series with previously issued debt securities of the affected series.

The debt securities of each series will be our direct. unsecured obligations. The debt securities may be
issued in one or more new series under:

an Indenture, dated as of December 1, 2000, between The Bank of New York and us, as amended
from time to time. in the case of senior debt securities, or

in Indenture, dated as of December 1, 2000, as amended from time to time, between The Bank of
New York and us, in the case of subordinated debt securities.

Because we are structured as a holding company, all existing and future indebtedness and other
liabilities of our subsidiaries will be effectively senior in right of payment to our debt securities, whether
senior debt securities or subordinated debt securities. Neither of the above Indentures limits our ability or
the ability of our subsidiaries to incur additional indebtedness in the future. The assets and cash flows of
our subsidiaries will be available, in the first instance, to service their own debt and other obligations and
our ability to have the benefit of their assets and cash Hows, particularly in the case of any insolvency or
financial distress affecting our subsidiaries, would arise only through our equity ownership interests in our
subsidiaries and only after their creditors had been satisfied.

We have summarized the material provisions of the Indentures below. We have filed the senior and
subordinated Indentures as exhibits to the registration statement. You should read the indentures in their
entirety, including the definitions of certain terms, together with this prospectus and the prospectus
supplement before you make any investment decision. Although separate Indentures are used for
subordinated debt securities and senior debt securities, references to the "Indenture" and the description
of the "Indenture" in this section apply to both Indentures, unless otherwise noted.
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You should refer to the prospectus supplement attached to this prospectus for the following
information about a new series of debtsecurities:

•

title of the debt securities;

the aggregate principal amount of the debt securities or the series of which they are a part,

the dale on which the debt securities mature;

the interest rate,

when the interest on the debt securities accrues and is payable;

the record dates for the payment of interest,

places where principal, premium, or interest will be payable,

periods within which, and prices at which, we can redeem debtsecurities at our option,

any obligation on our part to redeem or purchase debt securities pursuant to a sinking fund or at
the option of the holder;

denominations and multiples at which debt securities will be issued if other than $l,0X)0,

any index or formula from which the amount of principal or any premium or interest may be
determined;

• any allowance for alterative currencies and determination of value,

' whether the debt securities are defensible under the terms of the Indenture;

• whether we are issuing the debt securities as global securities;

• any additional or different events of default and any change in the right of the trustee or the holders
to declare the principal amount due and payable if there is any default;

• any addition to or change in the covenants in the Indenture, and

• any other terms.

We may sell the debt securities at a substantial discount below their principal amount. The prospectus
supplement may describe special federal income tax considerations that apply to debt securities sold at an
original issue discount or to debt securities that are denominated in a currency other than United States
dollars.

Unlcm the applicable prospectus supplement specifies otherwise, the debt securities will not be listed
on any securities exchange.

Other than the protections described in this prospectus and in the prospectus supplement, holders of
debt securities would not be protected by the covenants in the Indenture from a highly-leveraged
transaction.

Subordination

The Indenture relating to the subordinated debt securities states that, unless otherwise provided in a
supplemental indenture or a board resolution, the debt securities will be subordinate to all senior debt.
This is true whether the senior debt is outstanding as of the date of the Indenture or is incun'ed afterwards.
The balance of the information under this heading assumes that a supplemental indenture or a board
resolution results in a series of debtsecurities being subordinated obligations.
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The indenture states that we cannot make payments of principal, premium, or interest on the
subordinated debt if:

the principal, premium or interest on senior debt is not paid when due and the applicable grace
period for the default has ended and the default has not been cured or waived, or

the maturity of any senior debt has been accelerated because of a default.

The Indenture provides that we must pay all senior debt in full before the holders of the subordinated
debt securities may receive or retain any payment if our assets are distributed to our creditors upon any of
the following:

» dissolution;

winding-up;

l liquidation;

• reorganization, whether voluntary or involuntary,

• bankruptcy;

insolvency;

receivership; or

• any other proceedings.

The Indenture provides that when all amounts owing on thesenior debt are paid in full, the holders of
the subordinated debt securities will be subrogated to the rights of the holders of senior debt to receive
payments or distributions applicable to senior debt.

The Indenture defines senior debt as the principal, premium, interest and any other payment due
under any of the following, whether outstanding at the date of the Indenture or thereafter incurred,
created or assumed:

•

all of our debt evidenced by notes, debentures, bonds, or other securities we sell for money,

all debt of others of the kinds described in the preceding bullet point that we assume or guarantee
in any manner, and

all renewals, extensions, or refundings of debt of the kinds described in either of the two preceding
bullet points.

However. the preceding will not be considered senior debt if the document creating the debt or the
assumption or guarantee of the debt states that it is not superior to or that it is on equal footing with the
subordinated debt securities.

The Indenture does not limit the aggregate amount of senior debt that we may issue.

Form, Exchange, and 'D-ansfer

Each series of debt securities will be issuable only in fully registered form and without coupons. In
addition, unless otherwise specified in a prospectus supplement, the debt securities will be issued in
denominations of $1,000 and multiples of $1,000. We, the trustee, and any of our agents may treat the
registered holder of a debt security as the absolute owner for the purpose of making payments. giving
notices, and for all other purposes.

The holders of debt.securities may exchange them for any other debt securities of the same series, in
authorized denominations and equal principal amount. However, this type of exchange will be subject to
the terms of the Indenture and any limitations that apply to global securities.
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A  h o ld e r  m a y  t r a n s f e r  d e b t  s e c u r i t i e s  b y  p r e s e n t i n g  t h e  e n d o r s e d  s e c u r i t y  a t  t h e  o f f i c e  o f  a  s e c u r i t y
r e g i s t r a r  o r  a t  t h e  o f f i c e  o f  a n y  t r a n s f e r  a g e n t  w e  d e s i g n a t e .  T h e  h o l d e r  w i l l  n o t  b e  c h a r g e d  f o r  a n y
e x c h a n g e  o r  r e g i s t r a t i o n  o f  t r a n s f e r ,  b u t  w e  m a y  r e q u i r e  p a y m e n t  t o  c o v e r  a n y  t a x  o r  o t h e r  g o v e r n m e n t a l
c h a r g e  i n  c o n n e c t i o n  w i t h  t h e  t r a n s a c t i o n .  W e  h a ve  a p p o i n t e d  t h e  t r u s t e e  u n d e r  e a c h  I n d e n t u r e  a s  s e c u r i t y
r e g i s t r a r .  A  p r o s p e c t u s  s u p p le m e n t  w i l l  n a m e  a n y  t r a n s f e r  a g e n t  w e  d e s i g n a t e  f o r  a n y  d e b t  s e c u r i t i e s  i f
d i f f e r e n t  f r o m  t h e  s e c u r i t y  r e g i s t r a r .  W e  m a y  d e s i g n a t e  a d d i t i o n a l  t r a n s f e r  a g e n t s  o r  r e s c i n d  t h e
d e s i g n a t i o n  o f  a n y  t r a n s f e r  a g e n t  o r  a p p r o ve  a  c h a n g e  i n  t h e  o f f i c e  t h r o u g h  w h i c h  a n y  t r a n s f e r  a g e n t  a c t s  a t
a n y  t i m e ,  e x c e p t  t h a t  w e  w i l l  m a i n t a i n  a  t r a n s f e r  a g e n t  i n  e a c h  p la c e  o f  p a y m e n t  f o r  d e b t  s e c u r i t i e s .

I f  t h e  d e b t  s e c u r i t i e s  o f  a n y  s e r i e s  a r e  t o  M  r e d e e m e d  i n  p a r t ,  w e  w i l l  n o t  b e  r e q u i r e d  t o  d o  a n y  o f  t h e
f o l l o w i n g :

'  i ssu e.  reg i ster  th e t ran sfer  o f ,  o r  exch an g e an y d eb t  seaxr i t i es  o f  th at  ser i es  an d / o r  ten o r  b eg i n n i n g

1 5  d a y s  b e f o r e  t h e  d a y  o f  m a i l i n g  o f  a  n o t i c e  o f  r e d e m p t i o n  o f  a n y  d e b t  s e c u r i t y  t h a t  m a y  b e
se l ec t ed  f o r  red emp t i o n  an d  en d i n g  a t  t h e  c l o se  o f  b u s i n ess  o n  t h e  d ay  o f  t h e  mai l i n g ;  o r

r e g i s t e r  t h e  t r a n s f e r  o f  o r  e x c h a n g e  a n y  d e b t  s e c u r i t y  s e l e c t e d  f o r  r e d e m p t i o n .  e x c e p t  f o r  a n
u n red eemed  p o r t i o n  o f  a  d eb t  secu r i t y  t h a t  i s  b e i n g  red eemed  i n  p ar t .

P aym en t  an d  P ay i n g  A g en t s

U n le s s  o t h e r w i s e  i n d i c a t e d  i n  t h e  a p p l i c a b le  p r o s p e c t u s  s u p p le m e n t ,  w e  w i l l  p a y  i n t e r e s t  o n  a  d e b t
s e c u r i t y  o n  a n y  i n t e r e s t  p a ym e n t  d a t e  t o  t h e  p e r s o n  i n  w h o s e  n a m e  t h e  d e b t  s e c u r i t y  i s  r e g i s t e r e d .

U n l e s s  o t h e r w i s e  i n d i c a t e d  i n  t h e  a p p l i c a b l e  p r o s p e c t u s  s u p p l e m e n t ,  t h e  p r i n c i p a l ,  p r e m i u m ,  a n d
i n t e r e s t  o n  t h e  d e b t  s e c u r i t i e s  o f  a  p a r t i c u la r  s e r i e s  w i l l  b e  p a ya b le  a t  t h e  o f f i c e  o f  t h e  p a y i n g  a g e n t s  t h a t  w e
m a y  d e s i g n a t e .  H o w e v e r ,  w e  m a y  p a y  a n y  i n t e r e s t  b y  c h e c k  m a i l e d  t o  t h e  a d d r e s s ,  a s  i t  a p p e a r s  i n  t h e
s e c u r i t y  r e g i s t e r ,  o f  t h e  p e r s o n  e n t i t le d  t o  t h a t  i n t e r e s t .  A L s o ,  u n le s s  o t h e r w i s e  i n d i c a t e d  i n  t h e  a p p l i c a b le

p r o s p e c t u s  s u p p le m e n t ,  t h e  c o r p o r a t e  t r u s t  o f f i c e  o f  t h e  t r u s t e e  i n  T h e  C i t y  o f  N e w  Y o r k  w i l l  b e  o u r  s o le
p a y i n g  a g e n t  f o r  p a ym e n t s  w i t h  r e s p e c t  t o  d e b t  s e c u r i t i e s  o f  e a c h  s e r i e s .  A n y  o t h e r  p a y i n g  a g e n t  t h a t  w e
i n i t i a l l y  d e s i g n a t e  f o r  t h e  d e b t  s e c u r i t i e s  o f  a  p a r t i c u la r  s e r i e s  w i l l  b e  n a m e d  i n  t h e  a p p l i c a b le  p r o s p e c t u s
s u p p l e m e n t .  W e  m a y  a t  a n y  t i m e  d e s i g n a t e  a d d i t i o n a l  p a y i n g  a g e n t s  o r  r e s c i n d  t h e  d e s i g n a t i o n  o f  a n y
p a y i n g  a g e n t  o r  a p p r o v e  a  c h a n g e  i n  t h e  o f f i c e  t h r o u g h  w h i c h  a n y  p a y i n g  a g e n t  a c t s ,  e x c e p t  t h a t  w e  w i l l
m a i n t a i n  a  p a y i n g  a g e n t  i n  e a c h  p la c e  o f  p a y m e n t  f o r  t h e  d e b t  s e c u r i t i e s  o f  a  p a r t i c u la r  s e r i e s .

A l l  m o n e y  t h a t  w e  p a y  t o  a  p a y i n g  a g e n t  f o r  t h e  p a ym e n t  o f  t h e  p r i n c i p a l ,  p r e m i u m ,  o r  i n t e r e s t  o n  a n y
d e b t  s e c u r i t y  t h a t  r e m a i n s  u n c la i m e d  a t  t h e  e n d  o f  t w o  ye a r s  a f t e r  t h e  p r i n c i p a l ,  p r e m i u m ,  o r  i n t e r e s t  h a s
b e c o m e  d u e  a n d  p a y a b le  w i l l  b e  r e p a i d  t o  u s ,  a n d  t h e  h o ld e r  o f  t h e  d e b t  s e c u r i t y  m a y  lo o k  o n ly  t o  u s  f o r

p a y m e n t .

Co n so l i d at i o n ,  M erg er ,  an d  S a l e  a l '  Assets

Un l ess  o t h erw i se  i n d i cat ed  i n  t h e  ap p l i cab l e  p ro sp ect u s  su p p l emen t ,  w e  may n o t :

co n so l i d a t e  w i t h  o r  merg e  i n t o  an y  o t h er  en t i t y ;

•  co n vey,  t ran sfer ,  o r  l ease o u r  p ro p er t i es  an d  assets  su b stan t i a l l y  as  an  en t i re ty  to  an y en t i t y ;  o r

permi t  any en t i ty to  conso l idate w i th  o r merge in to  us o r convey,  t ransfer,  o r  l ease i ts p ropert ies and
assets su b stan t ial l y  as an  en t i rety to  u s.

u n l ess th e fo l l o w i n g  co n d i t i o n s are  met :

'  t h e  su ccesso r  en t i t y  i s  a  co rp o rat i o n ,  p ar t n ersh i p ,  u n i n co rp o rat ed  o rg an i z at i o n  o r  t ru st ,  o rg an i z ed
an d  val id ly  exist in g  u n d er th e l aw s o f  an y d o mest ic  ju r i sd ict io n  an d  assu mes o u r o b l ig at io n s o n  th e
d eb t  secu r i t i es  an d  u n d er  t h e  I n d en t u re ;
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immediately after giving effect to the transaction, no event of default, and no event which, after
notice or lapse of time or both, would become an event of default, shall have occurred and be
continuing; and

other conditions are met.

Upon any such merger, consolidation, or transfer or lease of properties, the successor person will be
substituted for us under the Indenture, and, thereafter, except in the case of a lease, we will be relieved of
all obligations and covenants under the indenture and the debt securities.

Events of Default

Each of the following will be an event of default under the Indenture with respect to debt securities of
any series:

• our failure to pay principal of or any premium on any debt security of that series when due;

our failure to pay any interest on any debt securities of that series when due, and the continuance of
that failure for 30 days;

• our failure to deposit any sinking fund payment, when due, in respect of any debt securities of that
series,

our failure to perform any of our other covenants in the Indenture relating to that series and the
continuance of that failure for 90 days after written notice has been given by the trustee or the
holders of at least 25% in principal amount of the outstanding debt securities of that series,

| bankruptcy, insolvency, or reorganization events involving us; and

' any other event of default for that series described in the applicable prospectus supplement.

If an event of default occurs and is continuing, other than an event of default relating tO bankruptcy,
insolvency, or reorganization, either the trustee or the holders of at least 25% in aggregate principal
amount of the outstanding debt securities of the affected series may declare the principal amount of the
debt securities of that series to be due and payable immediately. In the case of any debt security that is an
original issue discount security or the principal amount of which is not then determinable, the trustee or
the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series
may declare the portion of the principal amount of the debt security specified in the terms of such debt
security to be immediately due and payable upon an event of default.

If an event of default involving bankruptcy, insolvency, or reorganization occurs, the principal amount
of all the debt securities of the affected series will automatically, and without any action by the trustee or
any holder, become immediately due and payable. After any acceleration, but before a judgment or decree
based on acceleration, the holders of a majority in aggregate principal amount of the outstanding debt
securities of that series may rescind and annul the acceleration if all events of default, other than the
non~paymcnt of accelerated principal, have been cured or waived as provided in the Indenture.
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T h e  t r u s t e e  w i l l  b e  u n d e r  n o  o b l i g a t i o n  t o  e x e r c i s e  a n y  o f  i t s  r i g h t s  o r  P o w e r s  u n d e r  t h e  I n d e n t u r e  a t
t h e  r e q u e s t  o r  d i r e c t i o n  o f  a n y  o f  t h e  h o l d e r s ,  u n l e s s  t h e  h o l d e r s  h a v e  o f f e r e d  t h e  t r u s t e e  r e a s o n a b l e
i n d e m n i t y .  S u b j e c t  t o  p r o v i s i o n s  f o r  t h e  i n d e m n i f i c a t i o n  o f  t h e  t r u s t e e ,  t h e  h o l d e r s  o f  a  m a j o r i t y  i n
p r i n c i p a l  a m o u n t  o f  t h e  o u t s t a n d i n g  d e b t  s e c u r i t i e s  o f  a n y  s e r i e s  w i l l  h a v e  t h e  r i g h t  t o  d i r e c t  t h e  t i m e ,
m e t h o d ,  a n d  p la c e  o f  c o n d u c t i n g  a n y  p r o c e e d i n g  f o r  a n y  r e m e d y  a va i la b le  t o  t h e  t r u s t e e ,  o r  e x e r c i s i n g  a n y
t r u s t  o r  p o w e r  c o n f e r r e d  o n  t h e  t r u s t e e ,  w i t h  r e s p e c t  t o  t h e  d e b t  s e c u r i t i e s  o f  t h a t  s e r i e s .

N o  h o ld e r  o f  a  d e b t  s e c u r i t y  o f  a n y  s e r i e s  w i l l  h a v e  a n y  r i g h t  t o  i n s t i t u t e  a n y  p r o c e e d i n g  u n d e r  t h e
i n d e n t u r e ,  o r  f o r  t h e  a p p o i n t m e n t  o f  a  r e c e i ve r  o r  a  t r u s t e e ,  o r  f o r  a n y  o t h e r  r e m e d y  u n d e r  t h e  I n d e n t u r e .
u n le s s :

•  t h e  h o l d e r  h a s  p r e v i o u s l y  g i v e n  t h e  t r u s t e e  w r i t t e n  n o t i c e  o f  a  c o n t i n u i n g  e v e n t  o f  d e f a u l t  w i t h
r e s p e c t  t o  t h e  d e b t  s e c u r i t i e s  o f  t h a t  s e r i e s ;

° t h e  h o l d e r s  o f  a t  l e a s t  2 5 %  i n  a g g r e g a t e  p r i n c i p a l  a mo u n t  o f  t h e  o u t s t a n d i n g  d e b t  s e c u r i t i e s  o f  t h a t
s e r i e s  h a v e  m a c  w r i t t e n  r e q u e s t ,  a n d  t h e  h o ld e r  o r  h o ld e r s  h a v e  o f f e r e d  r e a s o n a b le  i n d e m n i t y ,  t o
t h e  t r u s t e e  t o  i n s t i t u t e  t h e  p r o c e e d i n g  a s  t r u s t e e ;  a n d

°  t h e  t r u s t e e  h a s  f a i l e d  t o  i n s t i t u t e  t h e  p r o c e e d i n g ,  a n d  h a s  n o t  r e c e i v e d  f r o m  t h e  h o l d e r s  o f  a
m a j o r i t y  i n  a g g r e g a t e  p r i n c i p a l  a m o u n t  o f  t h e  o u t s t a n d i n g  d e b t  s e c u r i t i e s  o f  t h a t  s e r i e s  a  d i r e c t i o n
i n c o n s i s t e n t  w i t h  t h e  r e q u e s t  w i t h i n  6 0  d a y s  a f t e r  t h e  n o t i c e ,  r e q u e s t ,  a n d  o f f e r  o f  i n d e m n i t y ,

T h e  l i m i t a t i o n s  p r o v i d e d  a b o ve  d o  n o t  a p p ly  t o  a  s u i t  i n s t i t u t e d  b y  a  h o ld e r  o f  a  d e b t  s e c u r i t y  f o r  t h e
c n t O r e c n t e n t  o f  p a y m e n t  o f  t h e  p r i n c i p a l ,  p r e m i u m ,  o r  i n t e r e s t  o n  t h e  d e b t  s e c u r i t y  o n  o r  a f t e r  t h e
a p p l i c a b le  d u e  d a t e .

W e  a r e  r e q u i r e d  t o  f u r n i s h  t o  t h e  t r u s t e e  a n n u a l l y  a  c e r t i f i c a t e  o f  v a r i o u s  o f f i c e r s  s t a t i n g  w h e t h e r  o r
n o t  w e  a r e  i n  d e f a u l t  i n  t h e  p e r f o r m a n c e  o r  o b s e r v a n c e  o f  a n y  o f  t h e  t e r m s ,  p r o v i s i o n s .  a n d  c o n d i t i o n s  o f
t h e  i n d e n t u r e  a n d ,  i f  s o ,  s p e c i f y i n g  a l l  k n o w n  d e f a u l t s .

M o d i f i c a t i o n  a n d  W a i v e r

I n  l i m i t e d  c a s e s ,  w e  a n d  t h e  t r u s t e e  m a y  m a k e  m o d i f i c a t i o n s  a n d  a m e n d m e n t s  t o  t h e  I n d e n t u r e
w i t h o u t  t h e  c o n s e n t  o f  t h e  h o l d e r s  o f  a n y  s e r i e s  o f  d e b t  s e c u r i t i e s .  We  a n d  t h e  t r u s t e e  m a y  a l s o  m a k e
mo d i f i ca t i o n s  an d  amen d men t s  t o  t h e  I n d en t u re  w i t h  t h e  co n sen t  o f  t h e  h o l d ers  o f  n o t  l ess  t h an  66%% i n
aggregate p rincipal  amount  o f  the ou tstand ing  deb t  securi t i es o f  each  series af fected  by the mod i f i cat ion  o r
a m e n d m e n t .  H o w e v e r ,  w i t h o u t  t h e  c o n s e n t  o f  t h e  h o l d e r  o f  e a c h  o u t s t a n d i n g  d e b t  s e c u r i t y  a f f e c t e d ,  n o
m o d i f i c a t i o n  o r  a m e n d m e n t  m a y :

•  r e d u c e  t h e  p r i n c i p a l  a m o u n t  o f ,  o r  a n y  p r e m i u m  o r  i n t e r e s t  o n ,  a n y  d e b t  s e c u r i t y ,

°  r e d u c e  t h e  a m o u n t  o f  p r i n c i p a l  o f  a n  o r i g i n a l  i s s u e  d i s c o u n t  s e c u r i t y  o r  a n y  o t h e r  d e b t  s e c u r i t y
p ayab l e  u p o n  acce l era t i o n  o f  t h e  mat u r i t y  o f  t h e  secu r i t y ;

•  ch an g e th e  s ta ted  matu r i t y  o f  th e  p r i n c i p a l  o f ,  o r  an y i n sta l l men t  o f  p r i n c i p a l  o f  o r  i n terest  o n .  an y
d eb t  secu r i ty;

•  ch an g e  t h e  p l ace  o r  cu r ren cy  o f  p aym en t  o f  p r i n c i p a l  o f ,  n r  an y  p rem i u m  o r  i n t e res t  o n ,  an y  d eb t
securi ty;

•

i mp ai r  th e  r i g h t  to  i n st i tu te  su i t  fo r  th e  en fo rcemen t  o f  an y p aymen t  o n  o r  w i th  resp ect  to  an y d eb t
secu ri ty;  o r .

red u ce th e p ero cn tag c i n  p r i n ci p al  amo u n t  o f  o u tstan d i n g  d eb t  secu r i t i es o f  an y ser i es,  th e co n sen t
o f  w h o s e  h o i d c r s  i s  r e q u i r e d  f o r  m o d i f i c a t i o n  o r  a m e n d m e n t  o f  t h e  I n d e n t u r e  o r  i s  n e c n i s a r y  f o r
w ai ver  o f  co mp l i an ce  w i t h  cer t a i n  p ro v i s i o n s  o f  t h e  i n d en t u re  o r  o f  cer t a i n  d ef au l t s ,  o r  mo d i f y  t h e
p ro v i s i o n s  o f  t h e  i n d en t u re  re l a t i n g  t o  mo d i f i ca t i o n  an d  w a i ver .
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In general, compliance with certain restrictive provisions of the Indenture may be waived by the
holders of not less than 66%% in aggregate principal amount of the outstanding debt securities of any
series. The holders of a majority in aggregate principal amount of the outstanding debt securities of any
series may waive any past default under the Indenture, except:

• a default in the payment of principal, premium, or interest, and

• a default under covenants and provisions of the Indenture which cannot be amended without the
consent of the holder of each outstanding debt security of the affected series.

In determining whether the holders of the requisite principal amount of the outstanding debt
securities have given or taken any direction, notice, consent, waiver, or other action under the Indenture as
of any date:

the principal amount of an outstanding original issue discount security will be the amount of the
principal that would be due and payable upon acceleration of the maturity on that date,

if the principal amount payable at the stated maturity of a debt security is not determinable, the
principal amount of the outstanding debt security will be an amount determined in the manner
prescribed for the debt security; and

the principal amount of an outstanding debt security denominated in one or more foreign
currencies will be the U.S. dollar equivalent of the principal amount of the debt security or, in the
case of a debt security described in the previous bullet point above, the amum described in that
bullet point.

I f debt securities have been fully defensed or if we have deposited money with the trustee to redeem
debt securities, they will not be considered outstanding.

Except in limited circumstances, we will be entitled to set any day as a record date for the purpose of
determining the holders of outstanding debt securities of any series entitled to give or take any direction,
notice, consent, waiver, or other action under the Indenture. In limited circumstances, the trustee will be
entitled to set a record date for action by holders. If a record date is set for any action to be taken by
holders of a particular series, the action may be taken only by persons who are holders of outstanding debt
securities of that series on the record date. To be effective, the action must be taken by holders of the
requisite principal amount of the debt securities within z1 specified period following the record date. For
any particular record date, this period will be 180 days or any other shorter period that we may specify. The
period may be shortened or lengthened, but not beyond 180 days.

Defeasance and Covenant Defeasance

We may elect to have the provisions of the Indenture relating to defeasance and discharge of
indebtedness, or defeasance of restrictive covenants in the Indenture, applied ro the debt securities of any
series, or to any specified part of a series. The prospectus supplement used in connection with the offering
of any debt securities will state whether we can make these elections for that series.

Dejéasance andDischarge

We will be discharged from all of our obligations with respect to the debt securities of a series if we
deposit with the trustee money in an amount sufficient to pay the principal, premium, and interest on the
debt securities of that series when due in accordance with the terms of the Indenture and the debt
sect critics. We can also deposit securities that will provide the necessary monies. However, we will not be
discharged from the obligations to exchange or register the transfer of debt securities, to replace stolen,
lost, or mutilated debt securities, to maintain paying agencies, and to hold moneys for payment in trust.
The defeasance or discharge may occur only if we deliver to the trustee an opinion of counsel stating that
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we have received from, or there has been published by, the United States Internal Revenue Service a
ruling, or there has been a change in tax law, in either case to the effect that holders of such debt securities:

• will not recognize gain or loss for federal income tax purposes as a result of the deposit, defeasance,
and discharge, and

| will be subject to federal income tax on the same amount, in the same manner, and at the same
times as would have been the case if the deposit, defeasance, and discharge were not to occur,

Defeasance of Covenants

We may elect to omit compliance with restrictive covenants in the Indenture and any additional
covenants that may be described in the applicable prospectus supplement for a series of debt securities.
This election will preclude some actions from being considered defaults under the Indenture for the
applicable series. In order to exercise this option, we will be required to deposit, in trust for the benefit of
the holders of debt securities, funds in an amount sufficient to pay the principal, premium and interest on
the debt securities of the applicable series. We may also deposit securities that will provide the necessary
monies. We will also be required to deliver to the trustee an opinion of counsel to the effect that holders of
the debt securities will not recognize gain or loss for federal income tax purposes as a result of such deposit
and defeasance of certain obligations and will be subject to federal income tax on the same amount, in the
same manner and at the same times as would have been the case if the deposit and defeasance were not to
occur. If we exercise this option with respect to any debt securities and the debt securities are declared due
and payable because of the occurrence of any event of default, the amount of funds deposited in trust
would be sufficient to pay amounts due on the debt securities at the time of their respective stated
maturities but may not be sufficient to pay amounts due on the debt securities on any acceleration resulting
from an event of default. In that case, we would remain liable for the additional payments.

Governing Law

Thc law of the State of New York will govern the Indenture and the debt securities.

Global Securities

Some or all of the debt securities of any series may be represented, in whole or in part, by one or more
global securities, which will have an aggregate principal amount equal to that of the debt securities they
represent. We will register each global security in the name of a depositary or nominee identified in a
prospectus supplement and deposit the global security with the depositary or nominee. Each global
security will bear a legend regarding the restrictions on exchanges and registration of transfer referred to
below and other matters s edified in a Eu elemental indenture to the Indenture.P pp

No global security may be exchanged for debt securities registered, and no transfer of a global security
may be registered, in the name of any person other than the depositary for the global security or any
nominee of the depositary, unless:

the depositary has notified us that it is unwilling or unable to continue as depositary for the global
security or has ceased to be qualified to act as depositary,

- a default has occurred and is continuing with respect to the debt securities represented by the global
security, or

• any other circumstances exist that may be described in the applicable supplemental indenture and
prospectus supplement.

We will register all securities issued in exchange for a global security or any portion of a global security
in the names specified by the depositary.
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As long as the depositary or its nominee is the registered holder of a global security, the depositary or
nominee will be considered the sole owner and holder of the global security and the debt securities that it
represents. Except in the limited circumstances referred to above, owners of beneficial interests in a global
security will not:

• be entitled to have the global security or debt securities registered in their names,

• receive or be entitled to receive physical delivery of certificated debt securities in exchange for a
global security; and

• be considered to be the owners Or holders of the global security or any debt securities for any
purpose under the Indenture.

We will make all payments of principal, premium, and interest on a global security to the depositary or
its nominee. The laws of some jurisdictions require that purchasers of securities take physical delivery of
securities in definitive form. These laws make it difficult to transfer beneficial interests in a global security.

Ownership of beneficial interests in a global security will be limited to institutions that have accounts
with the depositary or its nominee, referred to as Participants, and to persons that may hold beneficial
interests through Participants. In connection with the issuance of any global security, the depositary will

, its book-entry registration and transfer system, the respective principal amounts of debt
securities represented by the global security to the accounts of its Participants. Ownership of beneficial
interests in a global security will only be shown on records maintained by the depositary or the Participant.
Likewise, the transfer of ownership interests will be effected only through the same records. Payments,
transfers, exchanges, and other matters relating to beneficial interests in a global security may be subject to
various policies and procedures adopted by the depositary from time to time. Neither we, the trustee, nor
any of our agents will have responsibility or liability for any aspect of the depositary's or any Participant's
records relating to, or for payments made on account of, beneficial interests in a global security, or for
maintaining, supervising, or reviewing any records relating to the beneficial interests.

credit  on

Regarding the 'Trustee

The Bank of New York is the trustee under our Indentures relating to the senior debt securities and
the subordinated debt securities. It is also trustee of our pension plan and under various indentures
covering securities issued by APS or on APS' behalf. The Bank of New York also acts as transfer agent for
our common stock, We and our affiliates maintain normal commercial and banking relationships with The
Bank of New York. In the future The Bank of New York and its affiliates may provide banking, investment
and other services to us and our affiliates.
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DESCRIPTION OF PINNACLE WEST PREFERRED STOCK

Pinnacle West may issue, from time to time, shares of one or more series of its preferred stock. When
we use the terms "we." "us," "our," and like terms in this description, we are referring to Pinnacle West.
The following description sets forth certain general terms and provisions of the preferred stock to which
any prospectus supplement may relate. The particular terms of any series of preferred stock and the extent,
if any, to which these general provisions may apply to the series of preferred stock offered will be described
in the prospectus supplement relating to that preferred stock.

The following summary of provisions of the preferred stock does not purport to be complete and is
subject to, and is qualified in its entirety by reference to, the provisions of our articles of incorporation,
bylaws, and the amendment to our articles relating to a specific series of the preferred stock (the
"statement of preferred stock designations"), which will be in the form f iled as an exhibit to, or
incorporated by reference in, the registration statement of which this prospectus is a part. Before investing
in any series of our preferred stock, you should read our articles, bylaws and the relevant statement of
preferred stock designations.

General

Under our articles of incorporation, we have the authority to issue up to 10,000,000 shares of
preferred stock. As of June 28, 2006, no shares of preferred stock were outstanding. 4,400,000 shares of
preferred stock are reserved for issuance under our shareholders rights plan. See "Description of Pinnacle
West Common Stock--Certain Anti-takeover Effects-Shareholder Rights Plan." Our Board of Directors
is authorized to issue shares of preferred stock, in one or more series, and to fix for each series voting
Powers and those preferences and relative, participating, optional or other special rights and those
qualifications, limitations or restrictions as are permitted by the Arizona Business Corporation Act (the
'ABC/>€'). For a description of provisions in our articles and bylaws or under Arizona law that could delay,
defer or prevent a change in control, see "Description of Pinnacle West Common Stock-Certain
Anti-takeover Effects,"

Our Board of Directors is authorized to determine the terms for each series of preferred stock, and
the prospectus supplement will describe the terms of any series of preferred stock being offered, including:

• the designation of the shares and the number of shares that constitute the series,

' the dividend rate (or the method of calculation thereof), if any, on the shares of the series and the
priority as to payment of dividends with respect to other classes or series of our capital stock,

• the dividend periods (or the method of calculation thereof);

• the voting rights of the shares;

• the liquidation preference and the priority as to payment of the liquidation preference with respect
to other classes or series of our capital stock and any other rights of the shares of the series upon
our liquidation or winding-up;

• whether and on what terms the shares of the series will be subject to redemption or repurchase at
our option or at the option of the holders thereof,

• whether and on what terms the shares of the series will be convertible into or exchangeable for
other sccuritlcs,

• whether the shares of the series of preferred stock will be listed on a securities exchange,

• any special United States federal income tax considerations applicable to the series, and

• the other rights and privileges and any qualifications, limitations or restrictions of the rights or
privileges of the series.
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Dividends

Holders of  shares of  preferred stock shall be ent it led to receive, when and as declared by our Board of
Directors out  of  our funds legally  available therefor,  a cash div idend payable at  the dates and at  the rates,
i f  any,  per share as set  forth in the appl icable prospectus supplement .

Convertibility

No series of  preferred stock wil l  be convert ible into,  or exchangeable for, other securi t ies  or property
except  as set  forth in the appl icable prospectus supplement .

Redemption and Sinking Fund

No series  of  preferred s tock wi l l  be redeemable or receive the benef i t  of  a s ink ing fund except as set
for th in the appl icable prospectus  supplement .

L iqu ida t i on  R igh t s

Unless  otherw ise set  for th i i i  the appl icable prospec tus  supplement ,  in the event  of  our  l iquidat ion,
dissolut ion or  w inding up,  the holders  of  shares  of  each ser ies  of  preferred s tock  are ent i t led to receive
distr ibut ions out  of  our assets available for distr ibut ion to shareholders,  before any distr ibut ion of  assets is
made to holders of  ( i) any other shares of  preferred stock ranking junior to that  series of  preferred stock as
t o  r i gh t s  upon  l i qu i da t i on  and  ( i i )  s ha res  o f  c om m on  s t oc k .  T he  am oun t  o f  l i qu i da t i ng  d i s t r i bu t i ons
rece ived by  ho lders  o f  p re fer red s tock  w i l l  genera l l y  equa l  t he  l iqu ida t ion  pre ference spec i f ied  in  t he
app l i cab le  prospec tus  supp lement  f o r  t ha t  ser ies  o f  p re fer red  s t ock ,  p lus  any  d iv idends  acc rued and
accumulated but  unpaid to the date of  F inal dis t r ibut ion. T h e holders of  each series of  preferred s tock  w i l l
not  be ent i t led to  receive the l iqu idat ing d is t r ibut ion of ,  p lus  such d iv idends  on,  those shares  unt i l  t he
l iqu ida t ion preference of any shares of our capital stock ranking senior to that series of the preferred stock
as  to the r ights  upon l iquidat ion shal l  have been paid or  set  as ide for  payment  in fu l l .

I f  upon our l iquidat ion,  dissolut ion or w inding up,  the amounts  payable w ith respect  to the preferred
stock,  and any other preferred stock ranking as to any dis t r ibut ion on a parity  with the preferred stock are
not  pa id  in  f u l l ,  t hen the ho lders  o f  t he pre fer red s tock  and the o ther  par i t y  pre fer red s tock  w i l l  share
ratably  in any dis t r ibut ion of  assets  in proport ion to the ful l  respect ive preferent ial  amount  to which they
are ent i t led.  Unless otherwise spec i f ied in a prospectus supplement  for a ser ies  of  preferred s tock,  af ter
payment  of  the ful l  amount  of  the l iquidat ing dis t r ibut ion to which they are ent i t led,  the holders  of  shares
of  preferred s tock wi l l  not  be ent i t led to any further part ic ipat ion in any dis t r ibut ion of  our assets .  Neither
a consol idat ion or  merger  of  us  w i th  another  corporat ion nor  a sa le of  secur i t ies  shal l  be cons idered a
l iquidat ion,  d issolut ion or  w inding up of  us .

P

Vot ing R ights

The ho lders  o f  each ser ies  o f  p re fer red s tock  we may  issue w i l l  have no vot ing  r igh t s ,  except  as
requ i r ed  by  l aw  and  as  des c r i bed  be low  o r  i n  t he  app l i c ab le  p ros pec t us  s upp lem en t .  Ou r  Boa rd  o f
Directors may, upon issuance of a series of preferred stock, grant vot ing rights to the holders of that series,
inc luding r ights  ro elec t  addi t ional  board members  i f  we fa i l  to pay  div idends  in a t imely  fashion.
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Arizona law provides for certain voting rights for holders of a class of stock, even if the stock does not
have other voting rights. Thus, the holders of all shares of a class, would be entitled to vote on any
amendment to our articles of incorporation that would:

• increase or decrease the aggregate number of authorized shares of the class,

• effect an exchange or reclassification of all or part of the shares of the class into shares of another
class;

' effect an exchange or reclassification, or create the right of exchange of all or part of the shares of
another class into shares of the class,

• change the designations, rights, obligations, preferences, or limitations of all or part of the shares of
the class,

• change the shares of all or part of the class into a different number of shares of the same class;

' create a new class of shares having rights or preferences with respect to distributions or to
dissolution that are prior, superior or substantially equal to the shares of the class,

• increase rights, preferences or number of authorized shares of any class that, after giving effect to
the amendment, have rights or preferences with respect to distributions or to dissolution that are
prior, superior or substantially equal to the shares of the class,

limit or deny an existing preemptive right of all or part of the class, and

• cancel or othenviSe affect rights to distributions or dividends that have accumulated but have not
yet been declared on all or part of the shares of the class.

If the proposed amendment would affect a series of the class, but not the entire class, in one or more
of the ways described in the bullets above. then the shares of the affected series will have the right to vote
on the amendment as a separate voting group. However, if a proposed amendment that would entitle two
or more series of the class to vote as separate voting groups would affect those series in the same or a
substantially similar way, the shares of all the series so affected must vote together as a single voting group
on the proposed amendment.

Unless the articles of incorporation, Arizona law or the Board of Directors would require a greater
vote or unless the articles or Arizona law would require a different quorum, if an amendment to the
articles would allow the preferred stock or one or more series of the preferred stock to vote as voting
groups, the vote required by each voting group would be:

• a majority of the votes entitled to be cast by the voting group, if the amendment would create
dissenters' rights for that voting group; and

• in any other case, if a quorum is present in person or by proxy consisting of a majority of the votes
entitled to be cast on the matter by the voting group, the votes cast by the voting group in favor of
the amendment must exceed the votes cast against the amendment by the voting group.

Arizona law may also require that the preferred stock be entitled to vote on certain other
extraordinary transactions.

Miscellaneous

The holders of cur preferred stock will have no preemptive rights. All shares of preferred stock being
offered by the applicable prospectus supplement will be fully paid and not liable to further calls or
assessment by us. If we should redeem or otherwise reacquire shares of our preferred stock, then these
shares will resume the status of authorized and unissued shares of preferred stock undesignated as to
series, and will be available for subsequent issuance. There are no restrictions on repurchase or
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redemption of the preferred stock while there is any arrearage on sinking fund installments except as may
be set forth in an applicable prospectus supplement. Payment of dividends on any series of preferred stock
may be restricted by loan agreements, indentures and other transactions entered into by us. Any material
contractual restrictions on dividend payments that exist at the time of the offer of any preferred stock will
be described or incorporated by reference in the applicable prospectus supplement.

When we offer to sell a series of preferred stock, we will describe the specific terms of the series in the
applicable prospectus supplement. If any particular temls of a series of preferred stock described in a
prospectus supplement differ from any of the terms described in this prospectus, then the terms described
in the applicable prospectus supplement will be deemed to supersede the terms described in this
prospectus.

No Other Rights

The shares of a series of preferred stock will not have any preferences, voting Powers or relative,
participating, optioNal or other special rights except as set forth above or in the applicable prospectus
supplement, our articles of incorporation or the applicable statement of preferred stock designations or as
otherwise required by law.

Transfer Agent and Registrar

The transfer agent and registrar for each series of preferred stock will be designated in the applicable
prospectus supplement.

DESCRIPTION OF PINNACLE WEST COMMON STOCK

Pinnacle West may issue, from time to time, shares of its common stock, the general terms and
provisions of which are summarized below. When we use the terms "we," "us," "our," and like terms in
this description, we are refemlng to Pinnacle West. This summary does not purport to be complete and is
subject to, and is qualif ied in its entirety by express reference to, the provisions of our articles of
incorporation, bylaws and the applicable prospectus supplement.

Authorized Shares

Under our articles of incorporation, we have the authority to issue 150,000,000 shares of common
stock.

Dividends

Subject to any preferential rights of any series of preferred stock, holders of shares of common stock
will be entitled to receive dividends on the stock out of assets legally available for distribution when, as and
if authorized and declared by our Board of Directors. The payment of dividends on the common stock will
be a business decision to be.made by our Board of Directors from time to time based upon results of our
operations ad our financial condition and any other factors as our Board of Directors considers relevant.
Payment of dividends on the common stock may be restricted by loan agreements, indentures aha other
transactions entered into Hy us from time to time. Any material contractual restrictions on dividend
payments that exist at the time of the offer of any common stock will be described in the applicable
prospectus supplement.

Voting Rights

Holders of common stock are entitled to one vote per share on all matters voted on generally by the
shareholders, including the election of directors, and, except as otherwise required by law or except as
provided with respect to any series of preferred stock, the holders of the shares possess all voting power.
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Arizona law provides for cumulative voting for the election of directors. As a result, any shareholder may
cumulate his or her votes by casting them all for any one director nominee or by distributing them among
two or more nominees.

Staggered Terms of Directors

Our Board of Directors is elected in three classes with staggered three-year terms. One class of
directors is elected each year for a three-year term. Election of directors with staggered terms lessens the
effectiveness of cumulative voting rights by reducing the number of directors who are elected in any given
year.

Liquidation Rights

Subject to any preferential rights of any series of preferred stock, holders of shares of common stock
are entitled to share ratably in our assets legally available for distribution to our shareholders in the event
of our liquidation, dissolution or winding up.

Absence of Other Rights

Holders of our common stock have no preferential, preemptive, conversion or exchange rights.

Miscellaneous

All shares of common stock being offered by the applicable prospectus supplement will be fully paid
and not liable to further calls or assessment by us.

Thmsfer Agent and Registrar

The Bank of New York is the principal transfer agent and registrar for the common stock.

Preferred Stock

Our Board of Directors has the authority, without any further action by our shareholders, to issue
from time to time shares of preferred stock, in one or more series and to fix the designations, preferences,
rights, qualifications, limitations and restrictions thereof, including voting rights, dividend rights, dividend
rates, conversion rights, terms of redemption, redemption prices, liquidation preferences and the number
of shares constituting any series. The issuance of preferred stock with voting rights could have an adverse
effect on the voting power of holders of common stock by increasing the number of outstanding shares
having voting rights. In addition, if our board of directors authorizes preferred stock with conversion rights,
the number of shares of common stock outstanding could potentially be increased up to the authorized
amount. The issuance of preferred stock could decrease the amount of earnings and assets available for
distribution to holders of common stock. Any such issuance could also have the effect of delawng,
deterring or preventing a change in control of us and may adversely affect the rights of holders of our
common stock. See also "Description of Pinnacle West Preferred Stock" above.

Certain Anti-takeover Effects

General. Certain provisions of our articles of incorporation, bylaws, and the Arizona Revised
Statutes ("ARS"), as well as our shareholder rights plan, may have an anti-takeover effect and may delay or
prevent a tender offer or other acquisition transaction that a shareholder might consider to be in his or her
hest interest, including a transaction that results in a premium over the market price of the common stock.
The summary of the provisions of our articles, bylaws, shareholder rights plan, and the ARS set forth
below does not purport to be complete and is qualified in its entirety Hy reference to our articles, bylaws,
shareholder rights plan, and the ARS.
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Business Combinations. ARS § 10-2741 through 2743 and Article XII of our bylaws restrict a wide
range of transactions (collectively, "business combinations") between us or, in certain cases, one of our
subsidiaries, and an interested shareholder (or any affiliate or associate of the interested shareholder), An
"interested shareholder" is, generally, any person who beneficially owns, directly or indirectly, 10% or
more of our outstanding voting power or any of our affiliates or associates who at any time within the prior
three years was such a beneficial owner. The statute broadly defines "business combinations" to include,
among other things and with certain exceptions:

' mergers and consolidations with an interested shareholder or an affiliate or associate of the
interested shareholder,

• share exchanges with an interested shareholder or an affiliate or associate of the interested
shareholder,

• any sale, lease, exchange, mortgage, pledge, transfer or other disposition of assets to an interested
shareholder or an affiliate or associate of the interested shareholder, representing 10% or more of
(i) the aggregate market value of all of our consolidated assets as of the end of the most recent
fiscal quarter, (ii) the aggregate market value of all our outstanding shares, or (iii) our consolidated
revenues or net income for the four most recent fiscal quarters,

• the issuance or transfer of shares of stock having an aggregate market value of 5% or more of the
aggregate market value Of all of our outstanding shares to an interested shareholder or an affiliate
or associate of the interested shareholder,

' the adoption of a plan or proposal for our liquidation or dissolution or reincorporation in another
state or jurisdiction pursuant to an agreement or arrangement with an interested shareholder or an
affiliate or associate of the interested shareholder,

corporate actions, such as stock splits and stock dividends, and other transactions resulting in an
increase in the proportionate share of the outstanding shares of any series or class of stock of us or
any of our subsidiaries owned by an interested shareholder or an affiliate or associate of the
interested shareholder; and

• the receipt by an interested shareholder or an affiliate or associate of the interested shareholder of
the benefit (other than proportionately as a shareholder) of any loans, advances, guarantees,
pledges or other financial assistance or any tax credits or other tax advantages provided by or
through us or any of our subsidiaries.

The ARS and our bylaws provide that, subject to certain exceptions, we may not engage in a business
combination with an interested shareholder (or any affiliate or associate of the interested shareholder) or
authorize one of our subsidiaries to do so, for a period of three years after the date on which the interested
shareholder first acquired the shares that qualify such person as an interested shareholder (the "share
acquisition date"), unless either the business combination or the interested shareholder's acquisition of
shares on the share acquisition date is approved by a committee of our Board of Directors (comprised
solely of disinterested directors or other disinterested persons) prior to the interested shareholder's share

acquisition date.

In addition, after such three-year period. the ARS and our bylaws prohibit us from engaging iii any
business combination with an interested shareholder (or any affiliate or associate of the interested
shareholder), subject to certain exceptions, unless:

• the business combination or acquisition of shares by the interested shareholder on the share
acquisition date was approved by our Board of Directors prior to the share acquisition date,

• the business combination is approved by holders of a majority of our outstanding shares (excluding
shares beneficially owned by the interested shareholder or any affiliate or associate of the interested
shareholder) at a meeting called after such three-year period; or
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° the business combination satisfies specified price and other requirements.

Arai-Grvenmail Provisions. ARS § 10-2704 and Artic le XIII of our bylaws prohibit us from
purchasing any shares of our voting stock from any beneficial owner (or group of beneficial owners acting
together to acquire, own or vote our shares) of more than 5% of the voting power of our outstanding
shares at a price per share in excess of the average closing sale price during the 30 trading days preceding
the purchase or if the person or persons have commenced a tender offer or announced an intention to seek
control of us, during the 30 trading days prior to the commencement of the tender offer or the making of
the announcement, unless

• the 5% beneficial owner has bcnetieially owned the shares to be purchased for a period of at least
three years;

• holders of a majority of our voting power (excluding shares held by the 5% bcneticid owner or its
affiliates or associates or by any of our officers and directors) approve the purchase; or

• we make the repurchase offer available tn all holders of the doss or series of securities to he
purchased and to all holders of other securities convertible into drat class or series.

Control Share Acquisition Stable. Through a provision in our bylaws. we have opted out of ARS
§ l0-272l through 2727. the Arizona statutory provisions regulating control share acquisitions. As a result.
potential acquirers arc not subject to the limitations imposed by that statute.

Shareholder Rights Plan. We have adopted a shareholder rights plan under which one preferred share
purchase right is attached to each outstanding share of our common stock. The rights become exercisable
and will be separated from the mammon stock on the Distribution Date, as such term is defined in the plan.
Generally, subject to specified exceptions, the Distribution Date will occur on the earlier of:

• 10 days following a public announcement that a person or group of affiliated or associated persons
(an "acquiring person") has acquired beneficial ownership of 15% or more of our outstanding
common stock, or

° 10 business days following the commencement of, or announcement of an intention to make. a
tender offer or exchange offer that would result in the beneficial ownership by a person or group of
15% or more of our outstanding common stock.

Each right entitles the registered holder to purchase from us one one-hundredth of a share of Series A
Participating Preferred Stock (the "Series A Preferred Stock") at an exercise price of $130. subject to
adjustment under specified circumstances. However. after any person has become an acquiring person (a
"Flip-ln Event"), upon exercise of the right. the holder will be entitled to receive common stock valued at
twice the exercise price of the right. In other words. a rights holder may purchase common stock at a 50%
discount. In some circumstances, the holder will receive cash, property or other securities instead of
common stock. Upon the occurrence of a Flip-ln Event, any rights owned by an acquiring person, its
affiliates and associates and certain of its transferee will borne null and void.

In the event that a person becomes an acquiring person, we are then merged, and the common slock is
exchanged or converted in the merger, then each right (other than those formerly held by the acquiring
person. which became void) would "flip-over" and be exercisable for a number of shares of common stock
of the acquiring company having a market value of two times the exercise price of the right. In other words,
a rights holder may purchase the acquiring company common stock at a 50% disoounL

After a Flip-In Event but before a "flip-over" event (as described above) occurs and before an
acquiring person becomes the owner of 50% or more of the common stock, the Board may cause the rights
(either in whole or in part) to be exchanged for shares of common stock (or fractional interests in Series A
Preferred Stock, or equivalent securities, of equal value) at a one-to-one exchange ratio. Rights held try the
acquiring person, however, which became void upon the l-llip-In Event, would not be entitled to participate
in such exchange.
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W e  m a y  r e d e e m  t h e  r i g h t s  f o r  $ 0 . 0 1  p e r  r i g h t  a t  a n y  t i m e  p r i o r  t o  t h e  d a t e  o n  w h i c h  a  p e r s o n  b e c o r n c s
: i n  a c q u i r i n g  p e r s o n .  T h e  s h a r e h o ld e r  r i g h t s  p la n  a n d  t h e  r i g h t s  e x p i r e  i n  M a r c h  M J 0 9 ,  s u b j e c t  t o  e x t e n s i o n .

F o r  s o  lo n g  a s  t h e  r i g h t s  a r e  r e d e e m a b le ,  t h e  t e r m s  o f  t h e  r i g h t s  m a y  b e  a m e n d e d  o r  s u p p le m e n t e d  b y

t h e  B o a r d  o f  D i r e c t o r s  a t  a n y  t i m e  a n d  f r o m  t i m e  t o  t i m e  w i t h o u t  t h e  c o n s e n t  o f  t h e  h o ld e r s  o f  t h e  r i g h t s .
A t  a n y  t i m e  w h e n  t h e  r i g h t s  a r e  n o t  r e d e e m a b l e ,  t h e  B o a r d  o f  D i r e c t o r s  m a y  a m e n d  o r  s u p p l e m e n t  t h e
t e r m s  o f  t h e  r i g h t s ,  p r o v i d e d  t h a t  s u c h  a m e n d m e n t  d o e s  n o t  a d ve r s e ly  a f f e c t  t h e  i n t e r e s t s  o f  t h e  h o ld e r s  o f

t h e  r i g h t s .  I n  n o  e v e n t  m a y  a n y  a m e n d m e n t  o r  s u p p le m e n t  b e  m a d e  w h i c h  c h a n g e s  t h e  r e d e m p t i o n  p r i c e .

U n t i l  u  r i g h t  i s  e x e r c i s e d ,  t h e  h o ld e r  t h e r e o f  w i l l  h a v e  n o  r i g h t s  a s  a  s h a r e h o ld e r ,  i n c lu d i n g ,  w i t h o u t
l i m i t a t i o n ,  t h e  r i g h t  t o  v o t e  o r  t o  r e c e i v e  d i v i d e n d s ,  e x c e p t  a s  h o ld e r  o f  t h e  c o m m o n  s t o c k  t o  w h i c h  t h e
r i g h t  i s  a t t a c h e d ,

F o r  i n f o r m a t i o n  o n  t h e  t e r m s  o f  t h e  S e r i e s  A  P r e f e r r e d  S t o c k ,  s e e  t h e  c e r t i f i c a t e  o f  d e s i g n a t i o n  f o r  t h e
S e r i e s  A  P r e f e r r e d  S t o c k ,  t h e  f o r m  o f  w h i c h  i s  a t t a c h e d  a s  E x h i b i t  A  t o  t h e  A m e n d e d  a n d  R e s t a t e d  R i g h t s
A g r e e m e n t ,  d a t e d  a s  o f  M a r c h  2 6 ,  1 9 9 9 .  f i l e d  a s  a n  e x h i b i t  t o  o u r  C u r r e n t  R e p o r t  o n  F o r m  8 ~ K  f i l e d  w i t h
t h e  S E C  i n  A p r i l  1 9 ,  1 9 9 9 ,  w h i c h  i s  i n c o r p o r a t e d  h e r e i n  b y  r e f e r e n c e .

S pec ia l  M eet ings  o f  S hareho ldevx . P u r s u a n t t o  A R S §  1 0 5 1 0 2 ,  e x c e p t  w i t h  r e s p e c t  t o  c e r t a i n  b u s i n e s s
c o m b i n a t i o n s ,  a s  r e q u i r e d  b y  A r i z o n a  l a w .  a  s p e c i a l  m e e t i n g  o f  s h a r e h o l d e r s  m a y  b e  c a l l e d  b y  a
c o r p o r a t i o n ' s  B o a r d  o f  D i r e c t o r s  o r  a n y  o t h e r  p e r s o n  a u t h o r i z e d  t o  d o  s o  i n  i t s  a r t i c le s  o f  i n c o r p o r a t i o n  o r
b y la w s .  O u r  b y la w s  p r o v i d e  t h a t .  e x c e p t  a s  r e q u i r e d  b y  la w ,  s p e c i a l  m e e t i n g s  o f  s h a r e h o ld e r s  m a y  o n ly  b e
c a l l e d  b y  a  m a j o r i t y  o f  o u r  B o a r d  o f  D i r e c t o r s ,  t h e  C h a i r m a n  o f  t h e  B o a r d ,  o r  t h e  P r e s i d e n t .

E l e c t i o n  a n d  R e mo v a l  o f  D i r e c t o r s . O u r  B o a r d  o f  D i r e c t o r s  i s  d i v i d e d  i n t o  t h r e e  c l a s s e s .  T h e  d i r e c t o r s
i n  e a c h  c la s s  s e r ve  f o r  a  t h r e e  ye a r  t e r m ,  w i t h  o n e  c la s s  b e i n g  e le c t e d  e a c h  ye a r  b y  o u r  s h a r e h o ld e r s .  T h e
c l a s s i f i c a t i o n  o f  o u r  B o a r d  o f  D i r e t s t o r s  g e n e r a l l y  m a k e s  i t  m o r e  d i f f i a r l t  f o r  s h a r e h o l d e r s  t o  e f f e c t  a
c h a n g e  i n  c o n t r o l  b e c a u s e  a t  le a s t  t w o  s h a r e h o ld e r  m e e t i n g s  a r e  r e q u i r e d  t o  e le c t  a  m a j o r i t y  o f  o u r  B o a r d .
A r i z o n a  l a w  p r o v i d e s  f o r  c u m u la t i v e  v o t i n g  i n  t h e  e le c t i o n  o f  d i r e c t o r s ,  w h i c h  m a y  m a k e  i t  m o r e  d i f f i c u l t
f o r  s h a r e h o ld e r s  t o  e le c t  a  m a j o r i t y  o f  t h e  B o a r d  o f  D i r e c t o r s .

O u r  b y l a w s  p r o v i d e  t h a t  a n y  d i r e c t o r  m a y  b e  r e m o v e d  w i t h  o r  w i t h o u t  c a u s e ,  b u t  o n l y  A r  a  s p e c i a l
m e e t i n g  o f  s h a r e h o ld e r s  c a l le d  f o r  t h a t  p u r p o s e ,  i f  t h e  vo t e s  c a s t  i n  f a vo r  o f  s u c h  r e m o va l  e x c e e d  t h e  vo t e s
c a s t  a g a i n s t  s u c h  r e m o v a l .  H o w e v e r ,  i f  l e s s  t h a n  t h e  e n t i r e  B o a r d  o f  D i r e c t o r s  i s  t o  b e  r e m o v e d ,  n o  o n e
d i r e c t o r  m a y  b e  r e m o v e d  i f  t h e  v o t e s  c a s t  a g a i n s t  t h e  d i r e c t o r ' s  r e m o v a l  w o u ld  b e  s u f f i c i e n t  t o  e le c t  t h e
d i r e c t o r  i f  t h e n  c u m u la t i v e l y  v o t e d  a t  a n  e le c t i o n  o f  t h e  d o s s  o f  d i r e c t o r s  o f  w h i c h  t h e  d i r e c t o r  i s  a  p a r t .

S h a r e h o l d e r  P r o p o s a l s  a n d  D i r e c t o r  N o mi n a t i o n s . A  s h a r e h o l d e r  c a n  s u b m i t  s h a r e h o l d e r  p r o p o s a l s
a n d  n o m i n a t e  c a n d i d a t e s  f o r  e l e c t i o n  t o  o u r  B o a r d  o f  D i r e c t o r s  i f  h e  o r  s h e  f o l l o w s  t h e  a d v a n c e  n o t i c e
p r o v i s i o n s  s e t  f o r t h  i n  o u r  b y la w s .
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With respect to shareholder proposals to bring business before the annual meeting, shareholders must
submit a written notice to the Secretary of Pinnacle West not fewer than 90 nor more than 120 days prior
to the first anniversary of the date of our previous year's annual meeting of shareholders. However, if we
have changed the date of the annual meeting by more than 30 days from the date of the previous year's
annual meeting, the written notice must be submitted no earlier than 120 days before the annual meeting
and not later than 90 days before the annual meeting or ten days after the day we make public the date of
the annual meeting. The written notice must briefly describe the business the shareholder desires to bring
before the meeting, the text of the proposal or business, the reasons for conducting such business at the
meeting, and any material interest in the proposal of the shareholder and the beneficial owner, if any, on
whose behalf the proposal is made.

With respect to director nominations, shareholders must submit written notice to the Secretary of
Pinnacle West at least 180 days prior to the date of the annual meeting. This requirement is also contained
in our articles of incorporation. Our bylaws require that the written notice must contain all information
relating to the director nominee that is required to be included in a proxy statement pursuant to
Regulation 14A under the Securities Exchange Act of 1934, as well as the written consent of the proposed
nominee to be named in the proxy statement as a nominee and to serving as a director if elected.

All written notices delivered pursuant to the advance notice provisions of our bylaws are required to
stale (i) the name and address as they appear on our books of the sponsoring shareholder and the
beneficial owner, if any, on whose behalf the proposal or nomination is made, (ii) the class and number of
shares that are owned beneficially and of record by the shareholder and such beneficial owner, (iii) a
representation that the shareholder is a holder of record entitled to vote at the meeting and intends to
appear in person or by proxy at the meeting to propose such business or nomination, and (iv) whether the
shareholder or beneficial owner intends or is part of a group that intends to deliver a proxy statement to
holders of at least the number of shares required to adopt the proposal or elect the nominee or otherwise
solicit proxies in favor of the proposal or nomination.

Shareholder proposals and director nominations that are late or that do not include all required
information may be rejected. This could prevent shareholders from bringing certain matters before an
annual meeting, including proposing the election of non-incumbent directors.

A shareholder must also comply with all applicable laws iii proposing business to be conducted and in
nominating directors. The notice provisions of the bylaws do not affect rights of shareholders to request
inclusion of proposals in our proxy statement pursuant to Rule 14a-8 of the Securities Exchange Act of
1934.

Additional Authorized Shares of Capital Stock Thc authorized but unissued shares of common stock
and preferred stock available for issuance under our articles of incorporation could be issued at such tics.
under such circumstances, and with such terms and conditions as to impede an acquisition transaction.

Amendment to Articles of Incorporation and Iivlaws. ARS § 10-1001 through 1003 generally provide
that both the Board of Directors and the shareholders must approve amendments to an Arizona
corporation's articles of incorporation, except that the Board of Directors may adopt specified ministerial
amendments without shareholder approval. Unless the articles of incorporation, Arizona law or the Board
of Directors would require a greater vote or unless the articles or Arizona law would require a different
quorum, the vote required by each voting group allowed or required to vote on the amendment would be:

• a majority of the votes entitled to be cast by the voting group, if the amendment would create
dissenters' rights for that voting group, and

' in any other case, if a quorum is present in person or by proxy consisting of a majority of the votes
entitled to be cast on the matter by the voting group, the votes cast by the voting group in favor of
the amendment must exceed the votes cast against the amendment by the voting group.
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Our articles of incorporation require the approval of at least two-thirds of the total voting power of all
outstanding shares of our voting stock to amend the provisions in Article Third relating to serial preferred
stock, Article Fifth relating to the election of our directors, including number, classification, term, and
nomination procedure, and Article Tenth relating to this voting requirement.

ARS § 10-1020 provides that the Board of Directors may amend the corporation's bylaws unless
either: (i) the articles or applicable law reserves this power exclusively to shareholders in whole or in part
or (ii) the shareholders in amending or repealing a particular bylaw provide expressly that the Board may
not amend or repeal that bylaw. An Arizona corporation's shareholders may amend the corporation's
bylaws even though they may ds be amended by the Board of Directors. Our bylaws may not be amended
or repealed without the vote of a majority of the Board of Directors or the affirmative vote of a majority of
votes cast on the matter at a meeting of shareholders.

DESCRIPTION OF APS DEBT SECURITIES

General

I

The following description highlights the general terms of the debt securities that may be offered by
APS. When we use the terms "we," "us," "our," and like terms in this description, we are referring to APS.
Whcn we offer debt securities in the future, the prospectus supplement will explain the particular terms of
those securities and the extent to which any of these general provisions will not apply.

We can issue an unlimited amount of debt securities under the indentures listed below. We can issue
debt securities from time to time and in one or more series as determined by us. In addition, we can issue
debt securities of any series with terms different from the terms of debt securities of any other series and
the terms of particular debt securities within any series may differ from each other, all without the consent
of the holders of previously issued series of debt securities. From time to time, without notice to, or the
consent of, the existing holders of any series of debt securities then outstanding, we may create and issue
additional debt securities equal in rank and having the same maturity, payment terms, redemption
features, and other terms as the debt securities of such series, except for payment of interest accruing prior
to the issue date of the additional debt securities and (under some circumstances) for the first payment of
interest following the issue date of the additional debt securities. The additional debt securities may be
consolidated and form a single series with previously issued debt securities of the affected series.

The debt securities will be our direct, unsecured obligations. The debt securities may be issued in one
or more new series under:

am Indenture, dated as of January 15, 1998, as amended from time to time, between JPMorgan
Chase Bank, N.A. and us, in the case of senior debt securities, or

an Indenture, dated as of January 1, 1995, as amended from time to time, between The Bank of
New York and us, in the case of subordinated debt securities.

We have summarized the material provisions of the Indentures below. We have filed the Indentures as
exhibits to the registration statement. You should read the Indentures in their entirety, including the
definitions. together with this prospectus and the prospectus supplement before you make any investment
decision. Although separate indentures are used for subordinated debt securities and senior debt
securities, references to the "Indenture" and the description of the "Indenture" in this section apply to
both Indentures, unless otherwise noted.

You should refer to the prospectus supplement attached to this prospectus for the following
information about a new series of debt securities:

f

•

title of the debt securities;

the aggregate principal amount of the debt securities or the series of which they are a part;
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• the date on which the debt securities mature;

| the interest rate,

• when the interest on the debt securities accrues and is payable;

• the record dates for the payment of interest;

• places where principal, premium, or interest will be payable;

o periods within which, and prices at which, we can redeem debt securities at our option;

• any obligation on our part to redeem or purchase debt securities pursuant to a sinking fund or at
the option of the holder;

• denominations and multiples at which debt securities will be issued if other than $1,0(K0;

• any index or formula from which the amount of principal or any premium or interest may be
determined;

• any allowance for alternative currencies and determination of value;

whether the debt securities are defensible under the terms of the Indenture;

° whether we are issuing the debt securities as global securities;

• any additional or different events of default and any change in the right of the trustee or the holders
to declare the principal amount due and payable if there is any default

• any addition to or change in the covenants in the Indenture, and

• any other terms.

We may sell the debt securities at a substantial discount below their principal amount. The prospectus
supplement may describe special federal income tax considerations that apply to debt securities sold at an
original issue disoonnt or to debt securities that arc denominated in a currency other than United States
dollars.

We must obtaiN the approval of the Arizona Corporation Commission ("ACC"), before incurring
long-term debt. An existing ACC order allows us to have approximately $2.7 billion in principal amount of
long-tcrm debt outstanding at any one time. not including $500 million of long-term debt we issued on
May 12, 2003, pursuant to a separate ACC order. We do not expect these orders to limit our ability to meet
our capital requirements.

Unless the applicable prospectus supplement specifics otherwise, the debt securities will not be listed
on any securities exchange.

Other than the protections described in this prospectus and in the related prospectus supplement,
holders of debt securities would not be protected by the covenants in the Indenture from a highly~
leveraged ll'2ll'lS8CIl()¥`\.

Subordination

'the Indenture relating to the subordinated debt securities states that, unless otherwise provided in a
supplemental indenture or a board resolution, the debt securities will be subordinate to all senior debt.
This is true whether the senior debt is outstanding as of the date of the lndentune or is incurred afterwards.
The balanec of the information under this heading assumes that a supplcmenW indenture or a board
resolution results in a series of debt securities being subordinated obligations.

26

T
pinnacle West Capital Corp Pros. Suppl. Prof: P5962CHl09 Job: 09ZAQ46802

Page Dim: 8.250" x 10.750" Copy Dim: 38. X 54.3 File: 0Y46802A.;8
(09-5963-2)

Page 62 of 174



MERRILL CORPORATION FSTREET//20-FEB-09 l8:l3 msn123:[09zAQ2.09zAQ46302]Dv46302A.;3
mill_l00$.hnl Free: 50D'/3l)OD Foot: 0D/ 0D VJ RScq:4Clr:0
DISK024:[PAGER.PSTYLES]UNlVERSAL.BST;75 1 CCs: 49804

_L

The Indenture states that we cannot make payments of principal, premium, or interest on the
subordinated debt if:

' the principal, premium or interest on senior debt is not paid when due and the applicable grace
period for the default has ended and the default has not been cured or waived, or

• the maturity of any senior debt has been accelerated because of a default.

The Indenture provides that we must pay all senior debt in full before the holders of the subordinated
debt securities may receive or retain any payment if our assets are distributed to our creditors upon any of
the following;

• dissolution;

winding-up;

• liquidation;

• reorganization, whether voluntary or involuntary,

• bankruptcy;

• insolvency,

• receivership; or

• any other proceedings.

The Indenture provides that when all amounts owing on the seniordebtare paid in full, the holders of
the subordinated debt securities will be subrogated to the rights of the holders of senior debt to receive
payments or distributions applicable to senior debt.

The Indenture defines senior debt as the principal, premium, interest and any other payment due
under any of the following, whether outstanding at the date of the Indenture or thereafter incurred,
created or assumed:

' all of our debt evidenced by notes, debentures, bonds, or other securities we sell for money,

' all debt of others of the kinds described in the preceding bullet point that we assume or guarantee
in any manner; and

' all renewals, extensions, or refundings of debt of the kinds described in either of the two preceding
bullet points,

However. the preceding will not be considered senior debt if the document creating the debt or the
assumption or guarantee of the debt states that it is not superior to, or that it is on equal footing with. our
subordinated debt securities.

The Indenture docs not limit the aggregate amount of senior debt that we may issue.

Form, Exchange, and Transfer

Each series of debt Securities wil l  be issuable only in ful ly registered form and without coupons. In
addition, unless otherwise speciticd in a prospectus supplement, the debt secur i t ies wi l l  be issued in
denominations of $1,000 and multiples of $1,000. W e, the trustee, and any of our agents may treat the
registered holder of a debt securi ty as the absolute owner for the purpose of making payments, giving
notices, and for al l  other purposes.

The holders of debt securities may exchange them for any other debt securities of the same series, in
authorized denominations, and equal principal amount. However, this type of exchange wil l  be subject to
the terms of the Indenture and any l imitations that apply to global securi ties.
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A holder may transfer debt securities by presenting the endorsed security at the office of a security
registrar or at the office of any transfer agent we designate. The holder will not be charged for any
exchange or registration of transfer, but we may require payment to cover any tax or other governmental
charge in connection with the transaction. We have appointed the trustee under each Indenture as security
registrar. A prospectus supplement will name any transfer agent we designate for any debt securities if
different from the security registrar. W e may designate additional transfer agents or rescind the
designation of any transfer agent or approve a change in the office through which any transfer agent acts at
any time, except that we will maintain a transfer agent in each place of payment for debt securities.

If the debt securities of any series are to be redeemed in part, we will not be required to do any of the
following:

• issue, register the transfer of, or exchange any debt securities of that series and/or tenor beginning
15 days before the day of mailing of a notice of redemption of any debt security that may be
selected for redemption and ending at the close of business on the day of the mailing; or

• register the transfer of or exchange any debt security selected for redemption, except for an
unredeemed portion of a debt security that is being redeemed in part.

Payment and Paying Agents

Unless otherwise indicated in the applicable prospectus supplement, we will pay interest on a debt
security on any interest payment date ro the person in whose name the debt security is registered.

Unless otherwise indicated in the applicable prospectus supplement, the principal, premium, and
interest on the debt securities of a particular series will be payable at the office of the paying agents that we
may designate. However, we may pay any interest by check mailed to the address, as it appears in the
security register, of the person entitled to that interest. Also, unless otherwise indicated in the applicable
prospectus supplement, the corporate trust office of the trustee in The City of New York will be our sole
paying agent for payments with respect to debt securities of each series. Any other paying agent that we
initially designate for the debt securities of a particular series will be named in the applicable prospectus
supplement. We may at any time designate additional paying agents or rescind the designation of any
paying agent or approve a change in the office through which any paying agent acts, except that we will
maintain a paying agent in each place of payment for the debt securities of a particular series.

All money that we pay to a paying agent for the payment of the principal. premium, or interest on any
dcht security that remains unclaimed at the end of two years after the principal, premium, Or intcresl has
become due arid payable will be repaid to us, and the holder of the debt security may look only to us for
payment.
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Consolidation, Merger; and Sale of Assets

Unless otherwise indicated in the applicable prospectus supplement, we may not:

• consolidate with or merge into any other entity;

• convey, transfer, or lease our properties and assets substantially as an entirety to any entity, or

• permit any entity to consolidate with or merge into us or convey, transfer, or lease its properties and
assets substantially as an entirety to us,

unless the following conditions are met:

the successor entity is a corporation, partnership, unincorporated organization or trust organized
and validly existing under the laws of any domestic jurisdiction and assumes our obligations on the
debt securities and under the Indenture,

• immediately after giving effect to the transaction, no event of default, and no event which, after
notice or lapse of time or both, would become an event of default, shall have occurred and be
continuing, and

' other conditions are met.

Upon any such merger, consolidation, or transfer or lease of properties, the successor person will be
substituted for us under the Indenture, and, thereafter, except in the case of a lease, we will be relieved of
all obligations and covenants under the Indenture and the debt securities.

Events of Default

Each of the following will be an event of default under the Indenture with respect to debt securities of
any series;

• our failure to pay principal of or any premium on any debt security of that series when due;

• our failure to pay any interest on any debt securities of that series when due, and the continuance of
that failure for 30 days;

• our failure to deposit any sinking fund payment, when due, in respect of any debt securities of that
series,

• our failure to perform any of our other covenants in the Indenture relating to that series and the
continuance of that failure for 90 days after written notice has been given by the trustee or the
holders of at least 25% in principal amount of the outstanding debt securities of that series,

• bankruptcy, insolvency, or reorganization events involving us, and

• any other event of default for that series described in the applicable prospeaus supplement.

If an event of default occurs and is continuing, other than an event of default relating to bankruptcy,
insolvency, or reorganization. either the trustee or the holders of at least 25% in aggregate principal
amount of the outstanding debt securities of the affected series may declare the principal amount of the
debt securities of that series to be due and payable immediately. In the case of any debt security that is an
original issue discount security or the principal amount of which is not then determinable, the trustee or
the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series
may declare the portion of the principal amount of the debt security specified in the terms of such debt
security to be immediately due and payable upon an event of default.

If an event of default involving bankruptcy, insolvency, or reorganization occurs, the principal amount
of all the debt securities of the affected series will automatically, and without any action by the trustee or
any holder, become immediately due and payable. After any acceleration, but before a judgment or decree
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based on acceleration, the holders of a majority in aggregate principal amount of the outstanding debt
securities of that series may rescind and annul the acceleration if all events of default, other than the
non-payment of accelerated principal, have been cured or waived as provided in the Indenture,

The trustee will be under nm obligation to exercise any of its rights or Powers under the Indenture at
the request or direction of any of the holders, unless the holders have offered the trustee reasonable
indemnity. Subject to provisions for the indemnification of the trustee, the holders of a majority in
principal amount of the outstanding debt securities of any series will have the right to direct the time,
method, and place of conducting any proceeding for any remedy available to the trustee, or exercising any
trust or power conferred on the trustee, with respect to the debt securities of that series.

No holder of a debt security of any series will have any right to institute any proceeding under the
Indenture, or for the appointment of a receiver or a trustee, or for any other remedy under the Indenture,
unless:

the holder has previously given the trustee written notice of a continuing event of default with
respect to the debt securities of that series;

• the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that
series have made written request, and the holder or holders have offered reasonable indemnity, to
the trustee to institute the proceeding as trustee; and

° the trustee has failed to institute the proceeding. and has not received from the holders of a
majority in aggregate principal amount of the outstanding debt securities of that series a direction
inconsistent with the request within 60 days after the notice, request, and offer of indemnity.

The limitations provided above do not apply to a suit instituted by a holder of a debt security for the
enforcement of payment of the principal, premium, or interest on the debt security on or after the
applicable due date.

We are required to furnish to the trustee annually a certificate of various ofticcrs stating whether or
not we are in default in the performance or observance of any of the terms, provisions. and conditions of
the Indenture and, if so, specifying all known defaults.

Modification and Waiver

i n  l i m i t e d  c a s e s  w e  a n d  t h e  t r u s t e e  m a y  m a k e  m o d i f i c a t i o n s  a n d  a m e n d m e n t s  t o  t h e  I n d e n t u r e
w i t h o u t  t h e  c o n s e n t  o f  t h e  h o l d e r s  o f  a n y  s e r i e s  o f  d e b t  s e c u r i t i e s .  W e  a n d  t h e  t r u s t e e  m a y  a l s o  m a k e
mo d i f i ca t i o n s  an d  amen d men t s  t o  t h e  I n d en t u re  w i t h  t h e  co n sen t  o f  t h e  h o l d ers  o f  n o t  l ess  t h an  66%% i n
ag g reg ate p r in cip al  amo u n t  o f  th e o u tstan d in g  d eb t  secu ri t i es o f  each  ser ies af fected  b y t i c  mo d i l i cn t io n  o r
a m e n d m e n t .  H o w e v e r ,  w i t h o u t  t h e  c o n s e n t  o f  t h e  h o l d e r  o f  e a c h  o u t s t a n d i n g  d e b t  s e c u r i t y  a f f e c t e d ,  n o
m o d i f i c a t i o n  o r  a m e n d m e n t  m a y :

•  ch an g e th e  s ta ted  matu r i t y  o f  th e  p r i n c i p a l  o f ,  o r  an y  i n sta l l men t  o f  p r i n c i p a l  o f  o r  i n terest  o n ,  an y
d eb t  secu r i ty;

•  r e d u c e  t h e  p r i n c i p a l  a m o u n t  o f ,  o r  a n y  p r e m i u m  o r  i n t e r e s t  o n ,  a n y  d e b t  s e c u r i t y ;

•  r e d u c e  t h e  a m o u n t  o f  p r i n c i p a l  o f  a n  o r i g i n a l  i s s u e  d i s c o u n t  s e c u r i t y  o r  a n y  o t h e r  d e b t  s e c u r i t y
p ayab l e  u p o n  acce l e ra t i o n  o f  t h e  mat u r i t y  o f  t h e  secu r i t y ;

•  c h a n g e  t h e  p l a c e  o r  c u r r e n c y  o f  p a y m e n t  o f  p r i n c i p a l  o f ,  o r  a n y  p r e m i u m  o r  i n t e r e s t  o n ,  a n y  d e b t
securi ty;

•  i mp ai r  t h e  r i g h t  t o  i n st i t u t e  su i t  f o r  t h e  en f o rcemen t  o f  an y  p aymen t  o n  o r  w i t h  resp ect  t o  an y  d eb t
secu ri ty;  o r
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• reduce the percentage in principal amount of outstanding debt securities of any series, the consent
of whose holders is required for modification or amendment of the Indenture or is necessary for
waiver of compliance with certain provisions of the Indenture or of certain defaults, or modify the
provisions of the Indenture relating to modification and waiver.

in general, compliance with certain restrictive provisions of the Indenture may be waived by the
holders of not less than 66%% in aggregate principal amount of the outstanding debt securities of any
series. The holders of a majority in aggregate principal amount of the outstanding debt securities of any
series may waive any past default under the Indenture, except:

' a default in the payment of principal, premium, or interest, and

• a default under covenants and provisions of the Indenture which cannot be amended without the
consent of the holder of each outstanding debt security of the affected series.

In determining whether the holders of the requisite principal amount of the outstanding debt
securities have given or taken any direction, notice. consent, waiver, or other action under the Indenture as
of any date:

the principal amount of an outstanding original issue discount security will be the amount of the
principal that would be due and payable upon acceleration of the maturity on that date,

• if the principal amount payable at the stated maturity of a debt security is not determinable, the
principal amount of the outstanding debt security will be an amount determined in the manner
prescribed for the debt security; and

• the principal amount of an outstanding debt security denominated in one or more foreign
currencies will be the U.S. dollar equivalent of the principal amount of the debt security or, in the
case of a debt security described in the previous bullet point above, the amount described in that
bullet point.

If debt securities have been fully defensed or if we have deposited money with the trustee to redeem
debt securities, they will not be considered outstanding.

Except in limited circumstances, we will be entitled to set any day as a record date for the purpose of
determining the holders of outstanding debt securities of any series entitled to give or take any direction,
notice. consent, waiver, or other action under the Indenture. In limited circumstances, the trustee will be
entitled to set a record date for action by holders. If a record date is set for any action to be taken by
holders of a particular series, the action may be taken only by persons who are holders of outstanding debt
securities of that series on the record date. To be effective, the action must be taken by holders of the
requisite principal amount of the debt securities within a specified period following the record date. For
any particular record date, this period will be 18() days or any other shorter period that we may specify. The
period may be shortened or lengthened, but not beyond 180 days.

Defeasance and Covenant Defeasance

We may elect to have the provisions of the Indenture relating to defeasance and discharge of
indebtedness, or defeasance of restrictive covenants in the Indenture, applied to the debt securities of any
series, or to any specified part of a series. The prospectus supplement used in connection with the offering
of any debt securities will state whether we can make these elections for that series.

Defeasance and Discharge

We will be discharged from all of our obligations with respect to the debt securities of a series if we
deposit with the trustee money in an amount sufficient to pay the principal, premium, and interest on the
debt securities of that series when due in accordance with the terms of the Indenture and the debt
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securities. We can also deposit securities that will provide the necessary monies. However, we will not be
discharged from the obligations to exchange or register the transfer of debt securities, to replace stolen,
lost, or mutilated debt securities, to maintain paying agencies, and to hold moneys for payment in trust.
The defeasance or discharge may occur only if we deliver to the trustee an opinion of counsel stating that
we have received from, or there has been published by, the United States Internal Revenue Service a
ruling, or there has been a change in tax law, in either case to the effect that holders of such debt securities:

• will not recognizegain or loss for federal income tax purposes as a result of the deposit, defeasance,
and discharge, and

• will be subject to federal income tax on the same amount, in the same manner, and at the same
times as would have been the case if the deposit, defeasance, and discharge were not to occur.

Defeasance of Covenants

We may elect to omit compliance with restrictive covenants in the Indenture and any additional
covenants that may be described in the applicable prospectus supplement for a series of debt securities.
This election will preclude some actions from being considered defaults under the Indenture for the
applicable series. In order to exercise this option, we will be required to deposit, in trust for the benefit of
the holders of debt securities, funds in an amount sufficient to pay the principal, premium and interest on
the debt securities of the applicable series. We may also deposit securities that will provide the necessary
monies. We will also be required to deliver to the trustee an opinion of counsel to the effect that holders of
the debt securities will not recognize gain or loss for federal income tax purposes as a result of such deposit
and defeasance of certain obligations and will be subject to federal income tax on the same amount, in the
same manner and at the same times as would have been the case if the deposit and defeasance were not to
occur. If we exercise this option with respect to any debt securities and the debt securities are declared due
and payable because of the occurrence of any event of default, the amount of funds deposited in trust
would be sufficient to pay amounts due on the debt securities at the time of their respective stated
maturities but may not be sufficient to pay amounts due on the debt securities on any acceleration resulting
from an event of default. In that case, we would remain liable for the additional payments.

Governing Law

The law of the State of New York will govern the Indenture and the debt securities.

Global Securities

Some or all of the debt securities of any series may be represented, in whole or in part, by one or more
global securities, which will have an aggregate principal amount equal to that of the debt securities they
represent. We will register each global security in the name of a depositary or nominee identified in a
prospectus supplement and deposit the global security With the depositary or nominee. Each global
security will bear a legend regarding the restrictions on exchanges and registration of transfer referred to
below and other matters specified in a supplemental indenture to the indenture.

No global security may be exchanged for debt securities registered, and no transfer of a global security
may be registered, in the name of any person other than the depositary for the global security or any
nominee of the depositary, unless:

the depositary has notified us that it is unwilling or unable to continue as depositary for the global
security or has ceased to be qualified to act as depositary;

a default has occurred and is continuing with respect to the debt securities represented by the global
security; or
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• any other circumstances exist that may be described in the applicable supplemental indenture and
prospectus supplement.

We will register all securities issued in exchange for a global security or any portion of a global security
in the names specified by the depositary.

As long as the depositary or its nominee is the registered holder of a global security, the depositary or
nominee will be considered the sole owner and holder of the global security and the debt securities that it
represents. Except in the limited circumstances referred to above, owners of beneficial interests in a global
security will not:

• be entitled to have the global security or debt securities registered in their names;

• receive or be entitled to receive physical delivery of certificated debt securities in exchange for a
global security; and

• be considered to be the owners or holders of the global security or any debt securities for any
purpose under the Indenture.

We will make all payments of principal, premium, and interest on a global security to the depositary or
its nominee. The laws of some jurisdictions require that purchasers of securities take physical delivery of
securities in definitive form. These laws make it difficult to transfer beneficial interests in a global security.

Ownership of beneficial interests iii a global security will be limited to institutions that have accounts
with the depositary or its nominee, referred to as Participants, and to persons that may hold beneficial
interests through Participants. In connection with the issuance of any global security, the depositary will
credit, on its book-entry registration and transfer system, the respective principal amounts of debt
securities represented by the global security to the accounts of its Participants. Ownership of beneficial
interests in a global security will only be shown on records maintained by the depositary or the Participant.
Likewise, the transfer of ownership interests will be effected only through the same records. Payments,
transfers, exchanges, and other matters relating to beneficial interests in a global security may be subject to
various policies and procedures adopted by the depositary from time to time. Neither we, the trustee, nor
any of our agents will have responsibility or liability for any aspect of the depositary's or any Participant's
records relating to, or for payments made on account of, beneficial interests in a global security, or for
maintaining, supervising, or reviewing any records relating to the beneficial interests.

Regarding the 'ltustee

JPMorgan Chase Bank, N. A. is the trustee under the Indenture relating to the senior debt securities.
We and our affiliates maintain normal commercial and banking relationships with JPMorgan Chase Bank,
N.A. In addition, an affiliate of JPMorgan Chase Bank, N.A. is the owner participant under a trust to
which we sold and leased back a portion of Palo Verde Unit 2. In the future JPMorgan Chase Bank, N.A.
and its affiliates may provide banking, investment and other services to us and our affiliates.

The Bank of New York is the trustee under the Indenture relating to the subordinated debt securities.
It is also trustee of Pinnacle West's pension plan and under various indentures covering sect cities issued by
our af f iliates or on our behalf . W e and our af f iliates maintain normal commercial and banking
relationships with The Bank of New York, including The Bank of New York sewing as transfer agent and
registrar for Pinnacle West's common stock. In the future The Bank of New York and its affiliates may
provide banking, investment and other services to us and our affiliates.

EXPERTS

The consolidated financial statements, the related consolidated Financial statement schedule, and
munagemenfs report on the effectiveness of internal control over financial reporting incorporated in this
prospectus by reference from the Pinnacle West Capital Corporation Annual Report on Form 10-K have
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been audited by Deloitte & 'lbuche LLR an independent registered public accounting firm, as stated in
their report, which is incorporated herein by reference, and has been so incorporated in reliance upon the
report of such firm given upon their authority as experts in accounting and auditing.

The financial statements, the related financial statement schedule, and management's report on the
effectiveness of internal control over Financial reporting incorporated in this prospectus by reference from
the Arizona Public Service Company Annual Report on Form 10-K have been audited by Deloitte &
1buche LLB an independent registered public accounting f irm, as stated in their report, which is
incorporated herein by reference, and has been so incorporated in reliance upon the report of such firm
given upon their authority as experts in accounting and auditing.

LEGAL OPINIONS

Snell & Wilmer L.L.R, One Arizona Center, Phoenix, Arizona 85004, will opine on the validity of the
offered securities. We currently anticipate that Pillsbury Winthrop Shaw Pittman LLH 1540 Broadway,
New York, New York 10036, will pass on certain legal matters with respect to the offered securities for any
underwriters. Snell & W ilmer L.L.R may rely as to all matters of New York law upon the opinion of
Pillsbury Winthrop Shaw Pittman LLP Pillsbury Winthrop Shaw Pittman LLP may rely as to all matters of
Arizona law upon the opinion of Snell & Wilmer L.L.R

34

T
Pinnacle  West Capi ta l  Corp Pros.  Suppl . Prob: P59G3CHID9 J ob: 0 9 ZAQ4 6 3 0 2 (09-5963-2)

P age  Dim: 8 .250"X  10 .750" Copy Dim: 38 .  X  54 .3 Fi le : EA46302A. ,3

Page 70 of 174



MERRILL CORPORATION FSTREET//20~FEB~09 18:14 DISKi23:[09ZAQ2.09ZAQ46302]l¥046302A.;4
mil! l00X,fmI Free: 4444r>tvwl> Foot: UW on VJ Jl'lSeq: I (`Ir:0
u1sl<0z4=lpAc&R,1>sTyLEs1un1vr5RsAL.BsT;75 1 CCs: 4o93s

J_

Arizona Public Service Company

$ % Notes due 20

PROSPECTUS SUPPLEMENT

BARCLAYS CAPITAL
BNY MELLON CAPITAL MARKETS, LLC

CREDIT SUISSE

, 2009

T
Pinnacle West Capital Corp Pros. Suppl. Proiz P5863CH109 Job: WZAQ46302 (09-5983-2)

Page Dim: 8.250" X 10.7so" Copy Dim: 38. x 54.3 File: I-|04630QA.;4

Page 71 of 174



Message Page 1 of 3

McGill, James T(Z71171 )

From: Schumacher, Laura[Laura.Schumacher@moodys.com]

Sent: Monday, February 28,2009 6:56 AM

To: McGill, James T(Z71171 )

Subject:RE: Liquidity Info

ok thanks

---"Original Masage--»
From: James.McgiII@ pinnadewst.com [mailto:James.McgilI@pinnacle~vest.oom]
Sent: Monday, February 23, 2009 8:50 AM
To: Schumacher, Laura
Subject: RE: Liquidity Info

One trench. We have a call with underwriters ate your time to decide if we'II go today. just got off the phone with one of
them and they are going to recommend.thai we do.

a

From: Schumacher, Laura [mailtozLaura.Schumacher@moodys.oom]
Sent: Monday, February23, 2009 6:40 AM
To: McGill, JamesT(Z71171)
Subject: RE: Liquidity Info

Thanks..only one trench? And still enouncing today?

~-~--Original Message~»--
From: James.McgiII@pinnadewest.oom [mailtozJames.Mcgill@ pinnadewest.com]
Sent: Monday, February 23, 2009 8:38 AM
To: Schumacher, Laura
Subject: FW:Liquidity Info

Laura,
We won't be issuing the notes with a put option - justa ten year bullet.

Jim

From: McGill, James T(Z71171)
Sent: Sunday, February 22, 2009 1:31 PM
To: Schumacher, Laura
Subject: RE: Liquidity Info

Laura,
It is possible that we will be going to market first thing Monday (2/23) morning. Could you please fax (or send a
pd) your rating letter asap so I can forward ll to underwriters counsel. Also, we are considering doing a 10 year note
with a put option in year 4. Would that result in a different rating? twill forward potential language. We haven't put it in
a pro supp yet.

Jim

From: Schumacher, Laura [mailtozLaura.schumacher@moodys.com]
Sent: Wed 2/18/2009 2:29 PM

3/23/2009

4
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Message

To: McGill, James T(Z71171)
Subsea: RE: Liquidity Info

Jim,

We notice the Pinnacle information is consolidated. Can you please also give us the balances for the holding company
only? Can you also tell us of the outstanding balances, how much is cash draws vs LCs vs CP cover (if any).

Thanks.
Laura

----Original Message---
From: James.MCgill@pinnaclewest.oom [mailto:James.MCgill@pinnadewest.com]
Sent: Monday, February 16, 2009 11:20 AM
To: Schumacher, Laura
Subject: Liquidity Info

_-  NOTICE _-_
This message is for the designated recipient only and may contain confidential, pr ivileged or .
proprietary information. If you have received it in error, please notify the sender immediately and
delete the or iginal and any copy or pr intout. Unintended recipients are prohibited from making any
other use of this e-mail. Although we have taken reasonable precautions to ensure no viruses are
present in this e-mail, we accept no liability for any loss or damage arising from the use of this e-mail
or attachments, or for any delay or errors or omissions in the contents which result from e-mail
transmission.

Email Firewall made the fol lowing annotations

<<200812-31 Liquidity.>ds>>

Mitchell's request for consolidating financial statements referenced 2007 statements. Did he mean 2008? The
2008 statements have not been completed yet.

Jim

Laura,
Here is a summary of our cash position and revolvers as of 12/31/08 .

Page 2 of 3

The in format ion conta ined in  th is  e-mai l  message, and any at tachment thereto ,  is  conf ident ia l  and may
not be d isc losed without our  express permiss ion. I f  you are not the in tended rec ip ient or  an employee
or  agent responsib le for  del iver ing th is  message to the intended rec ip ient,  you are hereby noti f ied that
you have received th is  message in  er ror  and that any rev iew, d isseminat ion, d is tr ibut ion or  copy ing of
th is  message, or  any attachment thereto, in  whole or  in  par t ,  is  s tr ic t ly  prohib i ted. I f  you have received
this message in er ror , p lease immediately noti fy  us by telephone, fax or  e-mail  and delete the message
and a l l  o f  i ts  a t tachments .  Thank you. Every  e f for t  is  made to  keep our  network  f ree f rom v i ruses. You
should, however , rev iew this e-mail  message, as well  as any attachment thereto, for  v iruses. We take no
respons ib i l i ty  and have no l iab i l i ty  fo r  any  computer  v i rus  wh ich  may be t rans fer red v ia  th is  e -mai l
message.

3/23/2009
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Message

The information contained in this e-mail message, and any attachment thereto, is confidential and may not
be disclosed without our express permission. If you are not the intended recipient or an employee or agent
responsible for delivering this message to the intended recipient, you are hereby notified that you have
received this message in error and that any review, dissemination, distribution or copying of this message, or
any attachment thereto, in whole or in part, is strictly prohibited If you have received this message in error,
please immediately notify us by telephone, fax or e-mail and delete the message and dl of its attachments.
Thank you. Every effort is made to keep our network free from viruses. You should, however, review this e-
mail message, as well as any attachment thereto, for viruses. We take no responsibility and have ho liability
for any computer virus which may be transferred via this e-md! message.

Page 3 of 3

The information contained in this e-mail message, and any attachment thereto, is confidential and may not be
disclosed without our express permission. If you are not the intended recipient or an employee or agent responsible
for delivering this message to the intended recipient, you are hereby notified that you have received this message in
error and that any review, dissemination, distribution or copying of this message, or any attachment thereto, in
whole or in part, is strictly prohibited. If you have received this message 'm error, please immediately notify us by
telephone, fax or e-mail and delete the message and all of its attachments. Thank you. Every effort is made to keep
our network free from viruses. You should, however, review this e-mail message, as well as any attachment thereto,
for viruses. We take no responsibility and have no liability for any computer virus which may be transferred via
this e-mail message.

3/23/2009
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RE: Indenture Page 1 of 2

McGill, James T(Z71171)

From:

Sent:

To:

Bettindli, Antonio [Antonio_Bettindli@standardandpoors.com]

Monday. February pa, 2009 7:39 AM .

MGGilI, James T(Z71171 )

Subject: RE: Indenture

Once I have the pricing info, I can generate a ratings letter.

---OriginalMassage-
Fmm: James.MCg\1l@pinnackwest.com Ln1aM!Q;l;m@,M£I&i1!L¢82I8x1nas;!ms4
Sent: Sunday, February 22, 200903:39 PM Basted Stamiard Time
To: Bettilmelli, Antonio
Subject: RE: Indeirlture

Tony,
It is possible that we will be going to the market with our bond deal Monday (2/23) morning. Would you please fax me Or send me a pd of your
rating letter so I can send it to our underwriters. Also, we are considering issuing a 10 year note with a put option in year 4. Would that change
your view on the rating?

Jim

From: Bettinxclli, Antonio [mailto;Anx9niq_!
Sam: Fri 2/6/20099:59 AM
To: McGill, James T(z7l171)
Subject: RE: Indenture

Bc1tin.Q1!.i@scan.daxs1an.dpmrs,¢<>n1]

I'll be at my desk. Just call when available.

From: James.MCgill@pilmaclewcst.com [n@j1jg;J_a3g .MCgil1(q2pi;m4g1Qyy q9n;]
Sent: Thmsdny, Febwuznry 05, 20095:27 PM
To: Bctthrnelli, Antonio
Subject: Re: hndennmre

Open7t09andlOtol2(Phxtimc)

From: Bettinclli, Antonio
To: McGill, James T(z7l1'7l)
Sand: Tim Feb 05 17:11:542009
Subject: RE: l1nld~e1u&1nl¢

Let's chattomorrow. What works for you?

From: Jamnes.MCgil1@pinnackwest;com [lut14il1Q;lams¢1J
Sent: Wednesday, Fehuruary 04, 20093:05P M
To: Bettixnelli, Anmunio

Mcglll@p1nnacle\\ est Lam]

3/23/2009
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RE: Indenture Page 2 of 2

Subject: Indenture

Tony,
Attached is the indenture for the potential upcoming debt issue. Let me know if you have any questions.

Jim

<<US_NE__500297215_3.DOC>>

Email Firewall made the following annotations

--- NOTICE ---
This message is for the designated recipient only and may contain confidential, privileged or proprietary information. If you have received it in
error, please notify the sender immediately and delete the original and any copy or printout. Unintended recipients are prohibited from making any
other use of this e-mail. Although we have taken reasonable precautions to ensure no viruses are present in this e-mail, we accept no liability for
any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in the contents which result from e-
mail transmission.

The information contained in this message is intended only for the recipient, and may be a confidential attorney-client cormnunication or may
otherwise be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an employee
or agent responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this
communication is strictly prohibited. If you have received this communication in error, please immediately notify us by replying to the message
and deleting it from your computer. The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor and review
the content of any electronic message or information sent to or from McGraw-Hill employee e-mail addresses without informing the sender or
recipient of the message.

3/ 23 / 2009 P a g e  7 6  o f  1 7 4



Thanks, Laura

<<APS RL for Notes 2-23-091 .pd>>

Laura Schumacher
Moody's Investors Service

7 World Trade Center

250 Greenwich Street
New York, New York 10007

Rating letter

Jim, attached is the letter you requested. Please also give me a call.

phone: (212) 553-3853
fax: (212) 298~6316
laura.schumacher@moodys.com

McGill, James T(Z71171 )

From: Schumacher. Laura [Laura.Schumacher@moodys.com]

Sent: Monday, February 23, 2009 8:07 AM

To: McGill, James T(Z71171 )

Subject: Rating letter

Attachments: APS RL for Notes 2.23-091 .pd

Page 1 of 1

The information contained in this e-mail message, and any attachment thereto, is conhdentiad and may not be
disclosed without our express permission. If you are not the intended recipient or an employee or agent responsible
for delivering this message to the intended recipient, you are hereby notified that you have received this message in
error and that any review, dissemination, distribution or copying of this message, or any attachment thereto, in
whole or in part, is strictly prohibited. If you have received this message in error, please immediately notify us by
telephone, fax or e-mail and delete the message and all of its attachments. Thank you. Every effort is made to keep
our network free from viruses. You should, however, review this e-mail message, as well as any attachment thereto,
for viruses. We take no responsibility and have no liability for any computer virus which may be transferred via
this e-mail message.

3/23/2009
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llaody's Investors Service

7 World Trade Ceria at 250 GreenvWdv Street

New YORK, NY 10007

February 23, 2009

Mr. Chris Froggatt
Vice President and Treasurer
Pinnacle West Capital CorpOration
400 North s"' Street, 19'*' Fl
Mail Station 9996
Phoenix, AZ 85004

Dear Chris;

Per your request, Moody's Investors Service has reviewed a Preliminary Prospectus
Supplement (To Prospectus Dated June 28,2006) dated February 23, 2009 relating to Arizona
Publie Service Company's issuance of approximately $500 million of Notes due 2019.

Based upon our review and subject to final documentation, it is Moody's opinion that the .
Notes, which represent senior unsecured obligations of Arizona Public Service Company, be
assigned a rating of Baa2.

Moody's rating is subject to revision or withdrawal at any time without prior notice. The rating
and any revisions and withdrawals thereof are publicly disseminated by Moody's through
normal print and electronic media and in response to oral requests to Moody's rating desk.

If I may be of further assistance. please call me at (212) 553-3853.

Sincerely,

04m W4/4
Laura Schumacher
Vice President Senior Analyst
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For Review

McGill, James T(Z71171)

Page 1 of 1

From: Schumacher, Laura [Laura.Schumacher@moodys.com]

Sent: Monday, February 23. 2009 8:29 A M

To: MeGgI, James T(Z71171 )

Subject: For Review

Attachments: APS PressRelease for review 2009-02-230947.dot

Jim

Jim attached is a draft of a press release we plan to issue this momirig affirming our ratings of APS and Pinnacle. Please review for
1) tactual accuracy, and 2) to be sure we are not disclosing information that should remain private.

Please get back to me as soon as possible this moving with any corrections.

Thanks,
Laura

<<APS PressRelease for review 2009-02-230947.dot>>

Laura Schumacher
Moody's Investors Service
7 World Trade Center

250 Greenwich Street
New YQM, New York 10007

phone: (212) 553-3853
fax: (212) 298-6316
Iaura.schumacher@moodys.com

T h e  i n f o r m a t i o n  c o n t a i n e d  i n  t h i s  e - m a i l  m e s s a g e ,  a n d  a n y  a t t a c h m e n t  t h e r e t o ,  i s  c o n f i d e n t i a l  a n d  m a y  n o t  b e
d i s c l o s e d  w i t h o u t  o u r  e x p r e s s  p e r m i s s i o n .  I f  y o u  a r e  n o t  t h e  i n t e n d e d  r e c i p i e n t  o r  a n  e m p l o y e e  o r  a g e n t  r e s p o n s i b l e
f o r  d e l i v e r i n g  t h i s  m e s s a g e  t o  t h e  i n t e n d e d  re c i p i e n t ,  y o u  a re  h e re b y  n o t i f i e d  t h a t  y o u  h a v e  re c e i v e d  t h i s  m e s s a g e  i n
e r r o r  a n d  t h a t  a n y  r e v i e w ,  d i s s e m i n a t i o n ,  d i s t r i b u t i o n  o r  c o p y i n g  o f  t h i s  m e s s a g e ,  o r  a n y  a t t a c h m e n t  t h e r e t o ,  i n
w h o l e  o r  i n  p a r t ,  i s  s t r i c t l y  p r o h i b i t e d .  I f  y o u  h a v e  r e c e i v e d  t h i s  m e s s a g e  i n  e r r o r ,  p l e a s e  i m m e d i a t e l y  n o t i f y  u s  b y
t e l e p h o n e ,  f a x  o r  e m a i l  a n d  d e l e t e  t h e  m e s s a g e  a n d  a l l  a l '  i t s  a t t a c h m e n t s .  T h a n k  y o u .  E v e ry  e f f o r t  i s  m a d e  t o  k e e p
o u r  n e t w o r k  f r e e  f r o m  v i r u s e s .  Y o u  s h o u l d ,  h o w e v e r ,  r e v i e w  t h i s  e - m a i l  m e s s a g e ,  a s  w e l l  a s  a n y  a t t a c h m e n t  t h e r e t o ,
f o r  v i r u s e s .  W e  t a k e  n o  r e s p o n s i b i l i t y  a n d  h a v e  n o  l i a b i l i t y  f o r  a n y  c o m p u t e r  v i r u s  w h i c h  m a y  b e  t r a n s f e r r e d  v i a
t h i s  e -m a i l  m essage .

3 / 23 / 2009
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New York
Laura Schumacher
Vice President - Senior Analyst
Global In&astrL1cture Finance
Moody's Investors Service - New York
NY
JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-553-1653

New York
William L. Hess
Managing Director
Global Infrastructure Finance
Moody's Investors Service - New York
N Y
JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-553-1653

Moody's affirms ratings of APS & Pinnacle West

Approximately $3.4 billion of debt securities affected

New York, <Rating Date Pending> -- Moody's affirms ratings of APS & Pinnacle West

Approximately $3.4 billion of debt securities affected

Moody's affirmed the ratings of Pinnacle West Capital Corporation (Pinnacle, Baan

senior unsecured) and its subsidiary, Arizona Public Service Company (APS, Baa2

senior unsecured). The outlooks remain stable. Moody's also assigned a Baan rating to

approximately $500 million of unsecured debt to be issued by APS.

The affirmation reflects both companies' continued financial and operating performance

as well as recent decisions and recommendations of the Arizona Corporation

Commission (ACC) and the ACC Staff; respectively, which in our opinion appear to be

Page 1 of 3
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somewhat more supportive than had historically been the case. The affirmation also

incorporates our expectation that, assuming reasonably supportive regulatory treatment,

cash flow metrics will remain approximately within the ranges demonstrated in 2007

and 2008. In addition, the affirmation considers the recent impairment charge taken at

SucCor, Pinnacle's real estate development subsidiary, and recognizes that Pinnacle's

overall real estate exposure is limited.

"APS is currently experiencing improved cash flow partially as a result of the

implementation of enhanced recovery mechanisms such as its forward looking power

supply adjustor (PSA), a transmission cost adjustor and cash in aid of construction

along with an interim increase approved in December" said Laura Schumacher, Vice

President & Senior Analyst at Moody's. "Though regulatory lag persists as a result of

the use of historic test years and the time required for rate case decisions, Moody's

believes this pressure may be modestly relieved, or shifted, as a result the slowdown of

growth in APS' service ten°itories. We also believe the potential for rate settlements has

increased, which could also potentially reduce lag."

Moody's last rating actions on Pinnacle West and APS occurred July 25, 2008 when the

outlooks were revised to stable Hom negative.

The principal methodology used in rating Pinnacle West and APS was Rating

Methodology: Global Regulated Electric Utilities. It can be fotmd at www.moodys.com

in the Credit Policy & Methodologies directory, in the Ratings Methodology

Page 2 of 3
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subdirectory. Other methodologies and factors that may have been considered in the

process of rating this issuer can also be found in the Credit Policy & Methodologies

directory.

Pinnacle West Capital Corporation, headquartered in Phoenix, Arizona, provides

electric service to a substantial portion of the state of Arizona, sells energy-related

products and services, and develops residential, commercial and industrial real estate.

Pinnacle conducts its business through its subsidiaries. Wholly-owned Arizona Public

Service Company is its principal subsidiary.

end

Page 3 of 3
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Press Release

Laura Schumacher
Moody's Investors Service
7 World Trade Center
250 Greenwich Street
New York, New York 10007

Jim,

<<PNW 2.23.09 Press Release.pdf>>

Regards,

Laura

Dhone: (212)553-3853
fax: (212)298-6316
laura.schumacher@moodys.com

The pressrelease is out. Attached isa pd copy.

McGill, James T(Z71171 )

From: Schumacher, Laura [Laura.schumacher@moodys.com]

Sent: Monday, February 23, 20099:33 AM

To: McGill, James T(Z'/1171 )

Subject: Press Release

Attachments: PNW 2.23.09 Press Release.pdf

Page 1 of l

The information contained in this e-mail message, and any attachment thereto, is conlideutial and may not be
disclosed without our express permission. If you are not the intended recipient or an employee or agent responsible
for delivering this message to the intended recipient, you are hereby notified that you have received this message in
error and that any review, dissemination, distribution or copying of this message, or any attachment thereto, in
whole or in part, is strictly prohibited. If you have received this message in error, please immediately notify us by
telephone, fax or e-mail and delete the message and all of its attachments. Thank you. Every effort is made to keep
our network free from viruses. You should, however, review this e-mail message, as well as any attachment thereto,
for viruses. We take no responsibility and have no liability for any computer virus which may be transferred via
this e-mail message.

3/23/2009
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Hating Action: Arizona Public Service Company

Moody's affirms ratings of APS & Pinnacle West

Approximately $3.4 biiiion of debt soeuritles affected

New York, February pa, 2009 - Moody's atllrmed the ratings of Pinnacle West Capital Corporation (Pinnacle,
Baan senior unsecured) and its subsidiary, Arizona Public Service Company (Aps, Baa2 senior unsecured).
The outlooks remain stable. Moody*s also assigned a Baa2 rating to approximately $500 million of unsecured
debt to be issued by APS.

The affirmation reflects both companies' continued financial and operating performance as well as recent
decisions and recommendations of the Arizona Corporation Commission (Acc) and the ACC Stafiz
respectively, which in our opinion appear to be somewhat more supportive than had historically been the
ease. The affirmation also incorporates our expectation that. assuming reasonably supportive regulatory
treatment, cash flow metrics will remain approximately willlin the ranges demonstrated in 2007 and 2008. In
addition, the affirmation considers the recent impalement charge taken at SunCor, Pinnacle's real estate
development subsidiary, and recognizes that Pinnacle's overall real estate exposure is limited .

'Aps is currently experiencing improved cash flow partially as a result of the implementation of enhanced
recovery mechanisms such as its forward looking power supply adjustor (PSA), a transmission cost adjustor
and cash in aid of construction along with an Interim increase approved In December' said Laura
Schumacher, Vice President a. Senior Analyst at Moody's. 'Though regulatory lag persists as a result at the
use of historic test years and the time required for rate case decisions, Moody's believes this pressure may
be modestly relieved, or shifted, as a result the slowdown of growth in Aps' service temortes. We also
believe the potential for rate settlements has increased. which could also potentially reduce lag."

Moody's last rating actions on Pinnacle West and APS occurred July 25, 20oa when the outlooks were
revised to stable from negative.

The principalmethodology used in rating Pinnacle West andAPS was RatingMethodology:Global
RegulatedElectricUtilities.It can be found at www.moodys.com in the Credit Policy &Methodologies
directory. in the RatingsMethodology subdirectory. Other methodologies andfactors that may have been
considered in the process atrating this issuer can also be found In the Credit Policy & Methodologies
directory.

Pinnacle West Capital Corporation, headquartered in Phoenix, Arlzona, provides electric service toa
substantial portion of the state of Arizona, sells energy-related products and services. and develops
residential, commercial and industrial Rea! estate. Pinnacle conducts its business through Its subsidiaries.
Wholly-owned Arizona Public Service Company is its principal subsidiary.

New York
Laura Schumacher
Vice President - Senior Analyst
Global Infrastructure Finance
Moody's Investors Service
JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-553~1653

New York
William L Hess
Managing Director
Global lnflestructure Finance
Moody's Investors Service
JOU RNAUSTSZ 212-553~037S
SUBSCRIBERS: 212-558-1653

CREDIT RATINGS ARE MOODY'S INVESTORS SERWCE, lNC.'S (MIS) CURRENT OPINIONS OF THE
RELATIVE FUWRE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECURITIES. MIS DEFINES CREDIT RISK As THE asK THAT AN ENTITY MAY NOT MEET irs
CONTRACTUAl-» FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED FINANCIAL LOSS
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IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY OTHER RISK, INCLUDING BUT
NOT LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK, OB PRICE VOLATILITY. CREDIT RATINGS ARE
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. CREDIT RATINGS DO NOT CONSTITUTE
INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS ARE NOT RECOMMENDATIONS TO
PURCHASE, sou.. OR 1-\oLo PARTICULAR SECURITIES. CREDIT RATINGS DO NOT COMMENT ON THE
SUITABILITY OF AN INVESTMENT FOR ANY PARTICULAR INVESTOR. MIS ISSUES ITS CREDIT RATINGS
WITH me EXPECTATION AND UNDERSTANDING THAT EACI'I INVESTOR WILL MAKE irs OWN STUDY
AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR PURCHASE, HOLDING,
OR SALE.

an Copyright 2009, Moody's InvestorsService, Inc.and/or its licensors includingMoody's Assurance Company, Inc.
(together, "MOODY'S"). All rightsresewed.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY COPYRIGHT LAW AND NONE OF SUCH INFORMATION MAV BE
COPIED OR OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED,
REDISTRIBUTED OR RESOLD, DR STORED FUR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN WHOLE OR IN PART, IN ANY
FORM OR MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOODY'S PRIOR warren CONSENT, All
infonnaigion contained herein is obtained by MOODY'S.from sources believed by it to be accurate and reliable. Because of the
possibility of human or mechanical error as well as other factors, however, such information is provided "as is" without warranty
of any kind and MOODY'S, in partlallar, makes no representation or warranty, express or implied, as to the accuracy, timeliness,
completeness, merchantability or fitness for any particular purpose of any such information. Under no circumstances shall
MOODY'S have any liability to any person or entity for (a) any loss Or damage in whole or in part caused by, resifting from, or
relating to, any error (negligent or otherwise) or other circumstance or contingency within or outside the control of MOODY'S or
any of its directors, officers, employees Or agents in connection with the procurement, collection, compilation, analysis,
interpretation, communication, publication or delivery of any such information, or (b) any direct, indirect, special, consequential,
compensatory or incidental damages whatsoever (including without limitation, lost profits), even if l'*lOODY'S is advised in
advance of the possibility of such damages, resulting from the use of or inability to use, any Audi information. The credit ratings
and financial reporting analysis observations, if any, constituting part of the information contained herein are, and must be
construed solely as. statements of opinion and not statements of fact or recommendations to purchase, sell or hold any
securities. NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS, MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY
MOODY'S Tm ANY FORM OR MANNER WHATSOEVER. Each rating or other opinion must be weighed solely as one factor in any
investment decision made by or on behalf of any user of the information contained herein, and each such user must accordingly
make its own study and evaluation of each security and of each issuer and guarantor at, and each provider of credit support for,
each security that it may Consider purchasing, holding or selling.

MOODY'S hereby discloses that most. issuers of debt securities (including corporate and municipal bonds, debentures, notes and
commercial paper) and preferred stock rated by MOODY'S have, prior to assignment of any rating. agreed to nay to MOODY'S for
appraisal and rating services rendered by it fees ranging from $1,500 to approximately $2,400,000, Moody's Corporation (MCC)
and its wholly-owned credit rating agency subsidiary, Moody's Investors Service (mis), also maintain policies and procedures to
address the independence of MIS's ratings and rating processes. information regarding certain affiliations that may exist
between directors of MCO and rated entities, and between entities who hold ratings from MIS and have also publicly reported to
the SEC an ownership interest in MCO of more than 5%, is posted annually on Moody's website at www.moodys.com under the
heading "Shareholder Relations - Corporate Governance - Director and Shareholder Affiliation policy."
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Draft Updates Page 1 of 1

M¢GiI1, James T(z71171)
From: Schumacher, Laura [Laura.Schumacher@moodys.com]

Sent: Monday, February 23, 2009 10:13 AM

To: McGill, James T(Z71171 )

Cc: Moss, Mitchell

Subject: Draft Updates

Attachments: APS Opinion for review.pdf; Pinnacle Opinion for review.pdf

Jim,

Attached are drafts of updated credit opinions for APS and Pinnacle that we plan to post on our website either today or tomorrow.
We would appreciate it if you would review the opinions for factual accuracy and to ensure we are not disclosing information that
should remain private.

Thank you,
Laura
<<APS Opinion for review.pdf>> <<Pinnacle Opinion for review.pdf>>

Laura Schumacher
lvIoo»dy's Investors Service
7 World Trade Center
250 Greenwich Street
New York,  New York 10007

phone: (212) 553-3853
fax: (212) 298-6316
laura.schumacher@moodys,com

The in formation conta ined in  th is  e-mai l  message, and any attachment thereto, is  conf ident ia l  and may not be
disc losed without our  express permiss ion. I f  you are not the intended rec ip ient or  an employee or  agent responsib le
for  del iver ing th is  message to the intended recip ient, you are hereby noti f ied that you have received th is  message in
er ror  and that any rev iew, d isseminat ion, d is tr ibut ion or  copy ing of  th is  message, or  any at tachment thereto,  in
whole or  in par t ,  i s  s t r i c t l y  p r oh ib i ted .  I f you have received this message in er ror , p lease immediately not i fy  us  by
telephone, fax or  e-mail  and delete the message and al l  of i ts  attachments. Thank you. Every effor t is  made to keep
our  network free from v iruses. You should, however , rev iew th is  e-mai l  message, as wel l  as any attachment thereto,
for  v i ruses .  We take no respons ib i l i ty  and have no l iab i l i ty  fo r  any  computer  v i rus  which may be t rans fer red v ia
th is  e-mai l  message

3 / 23 / 2009
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d ef er ra l s ,  c reat ed  au t o mat i c c o s t  a d j u s t o r s  a l l o w i n g  A P S  t o

Predominantly regulated operations

Regulatory supportiveness increasing, though lag persists

Slowing gr° in service territory

Appropriate financial metrics

More recently, some ACC decisions have results in
improved recovery of some operating expenses and invcst~
merits. Since 2007, the ACC has added in forward estimate of
power costs to APS' fuel recovery factor in order to limit cost

earn on its transmission investments and to recover its spend-
ing for new customer hookups and renewable investments.

mal time between rate decision and a subsequent filing.
APS has also begun ro file more frequent rate cases with min-

Corporate Profile

Ari zo n a Pu b l i c  Servi ce (APS:  Baa2 sen i o r  u n secu red ,  stab l e)  i s
a vert i cal l y  in teg rated  elect r i c  u t i l i ty  th at  p ro vid es elect r i c  ser~
v i ce  to  mo st  o f  th e  s tare  o f  Ar i zo n a w i th  th e  maj o r  excep t i o n s
o f  ab o u t  o n e - h a l f  o f  t h e  P h o en i x  met ro p o l i t an  a rea  an d  t h e
T u cso n  met ro p o l i t an  a rea .  AP S  i s  t h e  p r i mary  su b s i d i a ry  o f
P i n n a c l e  We s t  C a p i t a l  C o r p o r a t i o n  ( P i n n a c l e :  B a a n  s e n i o r
u n secu red ,  s tab l e ) ,  a  h o l d i n g  co mp an y th at  th ro u g h  i t s  o th er
subsid iar ies sel ls energy related  p roducts and  senriees and
d evel o p s res i d en t i a l  an d  co mmerci a l  rea l  esta te .

Most recently, in December2008, the ACC approved a $65
million interim base rate surcharge. APS had requested an
increase of Sl15 million to improve fuel cost recovery. The
interim surcharge will help mitigate the lag between APS'
current rate case filing and the ACC% final rate decision. On
February4, 2009. an Administrative Law judge granted a 30
day suspension to proceedings in APS' current rate case, filed
June 2007, ro flow the parties to continue sctdernent discus-
sions. Should a settlement be reached, this could also poten-
tially reduce Lhc time no an ultimate rate decision.

DETAILED RATING CONSIDERATIONS Growth rate has declined

Stable cash flows from regulated operations

Almost all of APS' operations are regulated which is gener-
ally viewed as positive for credit quality as regulated cash
flows tend to be more stable and predictable than those of
unregulated companies. APS' operations arc regulated by the
Arizona Corporation Commission (ACC), an elected com-
mission that has tided to render its dedsiohs after prolonged
consideration.

Growth in APS' service terduory has slowed considerably
from the above average rates of4-5 % annually experienced in
2005 and 2006 to approximately I- I .5 % expected in 2008 and
going forward. Although a growing customer base can pro-
vide a source of increased revenue, assuming timely recovery
of increased growth related investment and increased costs for
fuel and purchased power, Ir has also resulted in a continuing
need for acid investment and regulatory relief. Moody's
believes a sustained period of slower growth could potentially
temper APS' need for capital investment which could reduce
is Financing requirements and regulatory lag,Regulatory supponiveness increasing, though lag persists

A P S  h a s  g e n e d l y  b e e n  a w a r d e d  r e l a t i v e l y  r e a s o n a b l e
R O F . s  an d  eq u i t y  ra t i o s  ( l 0 . 75%  an d  54%  m o st  recen t l y  se t  i n
Ju n e  2007 ) .  Ho w ever ,  AP S '  ab i l i t y  t o  earn  a  reaso n ab l e  re t u rn
o n  i t s  i n vest men t  h as  b een  l i mi t ed  d u e  w  s i g n i f i can t  reg u l a -
t o ry  l ag .  AP S '  ra t e  cases  h ave  g en era l l y  b u n  d ec i d e  i n  a  year
an d  a h al f  to  tw o  years.  T h is facto r  co u p led  w i th  a h isto r ic  test
year  mean s th at  ra tes  may ref l ect  a  rate  b ase th at  i s  mo re th an
t w o  years  o l d .

Financial Metrics

Reduced regulatory lag for certain items

Since 2006, APS' key financial metrics have remained rea-
sonably consistent and fall within the mid-to~upper range of
metrics for Baa rated decuic utilities in the medium risk cate-
gory identified in MoodyS Rating Methodology for Global
Electric Utilities. APS' metrics have shown improvement
from the levels observed in 2004 and 2005 as it began to
recover certain costs in a timelier manner. Going forward,
assuming reasonably supportive regulatory outooma and hal-
anced Financing for capital expenditures, metrics are expected
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to remain in that range over the near-to-medium term. In
general, Moody's would look for APS co have financial met-
rics that are somewhat stronger than comparably rated utility
operating companies that operate in regulatory environments
that have historically been more supportive of credit quality.

its credit facilities for liquidity support. As of December 31,
2008, APS had approximately $522 million of borrowings
under its credit facilities and $72 million of cash on hand.
Overall, availability under these credit facilities was $344 mil-
lion at FYE.

Primary subsidiary of Pinnacle West APS' credit agreements both have one financial covenant
that requires the ratio of debt to total capitalization not to
exceed 65%. As of December 31, 2008, APS' debt to total
capitalization ratio, calculated in accordance with the credit
documents, was approximately 49%. The credit agreements
do not require a Material Adverse Change (MAC) representa-
tion for revolver borrowings. No rating triggers exist in any
APS credit facilities though interest costs may increase under
various financing agreements if a downgrade occurs. APS'
nearest long term debt maturity is $400 million of unsecured
notes due October 2011. In 2010, APS must replace letters of
credit supporting approximately $200 million of variable rate
pollution conu'ol bonds.

Pinnacle, APS' parent company, conducts a modest amount
of non-regulated activities including power marketing and
trading, sales of energy related products and services, and res-
idential and commercial real estate development through sub-
sidiaries including SunCor Development Company (SunCor).
With the slowdown in the real estate market, SunCor is not
expected to provide any dividend support for Pinnacle. For
the past several years, almost all of Pinnacle's cash from oper-
ations has been generated by APS. Over the near-to-medium
term, Pinnacle's non~regulated businesses, are not expected
to meaningfully contribute to, or detract from, consolidated
cash flows. The parent company also maintains a modest
amount of leverage with holding company debt equaling
approximately 8% of consolidated debt.

Rating Outlook

Liquidity Profile

APS' cash flows and credit facilities generally are a stable
source of liquidity. In 2008, APS' cash from operations cov-
ered approximately 76% of all its $864 million of capital
expenditures and $170 million of dividends to Pinnacle. The
remainder was funded through short-term borrowings and an
equity infusion. Capital expenditures had previously been
expected to be in the range of $1 billion annually to meet
growing customer demand; however, with the slowing growth
in Arizona, capital expendimres are expected to be in the
range of $700 - 900 million annually over the near-term.
Capital expenditures and diwldends are expected to exceed
cash from operations especially if customer growth improves.

The stable outlook reflect APS' predominately regulated
cash flows and Moody's view that its current credit metrics
are likely to be sustainable.The outlook assumes APS' will be
reasonably successful in managing its regulatory relationships
and that capital expenditures will be Financed in a balanced
manner with a goal of maintaining or improving APS' current
position of financial strength.

Over the last several years, APS has paid dividends to Pin-
nacle of $170 million per year. Moodyls expects APS' divi-
dends are likely to remain near this level in 2009 and over the
medium term.

What Could Change the Rating - Up

APS' rating is not likely to he revised upward in the near-to-
medium term. Longer term, an upgrade could be possible if
there is an increase in supportive regulatory treatment result-
ing in material, timely rate increases, or if there are material
reductions in costs or leverage such that Moody's could antic-
ipate key financial ratios improving significantly from their
current levels, if for example, a ratio of CFO pre -WC / debt
could be maintained in the mid-twenty percent range.

APS' shop-term liquidity needs are met with a commercial
paper program sized at $250 million. The program is cur-
rently supported by two committed lines of credit totaling
$900 million; a $400 million line that expires in December
2010 and a $500 million line that expires in September 201 l
(commitments totalingabout $17 million from Lehman
Brothers are no longer available). Due to the recent tighten-
ing in the P-2 commercial paper market, APS has drawn from

What Could Change the Rating - Down

A downgrade could result if Palo Verde experiences an
extended outage and APS is unable to recover, in a timely
manner, higher maintenance and purchased power costs as a
result, or if APS' regulatory lag for capital spending becomes
more pronounced. A downgrade could result if Moody's
expects a sustained weakening of financial metrics, if for
example, the ratio of CFO pre -WC / debt would remain in
the mid~teens for an extended period.

I 2 .

Page 88 of 174



~a,, ;~., »>

Arizona Public suvleo Company
sauna
Salnr-9 M P*ioH for nllvw nun-aw F\»~1riI=
umm
w e Ba

mu a umm nun m o m Medium nuaunn *°*
CFO pre-W/C to lmeaest (x)m >s >5 3s- a0 3.04.1 2-4.o <2.5 <2
(;l:0 pre-w/C no Dem (%)11l >30 >22 2240 12-22 5-13 <13 <5
gpg 9,9-w/€ . Dlviawas m Dent (%)l11 >25 >20 13~25 8-20 a~10 <10 <3
Total Debt to Book Capitalization (%) <40 <59 40-80 50-70 60-75 >60 >70

(11 CFO pa-wKZ. whig isa!so ordered toes FFO in the Globe! Regalnea Electric Utilities Rating Mulloaulogy. is equal tonetcasnnowlromupeuunns less net manges in vuurkingcaphl
news

A l

Low

A

Low Msdlum
2.7~5.0
13-25
a-zo

so-1o

Low

• 9

As

3

A Ban B r

Pa g e  8 9  o f  1 7 4

Ba



Pinnacle West Capital Corporation - DRAFI - In Process or Approved Version

Pinnacle West Capital Corporation
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Rating Dm'rsrs example, costs for fuel and purchased power, investment in
transmission and renewable, and certain growth related
expenditures should reduce the mc to recover some of these
items.

Predominantly regulated operations of subsidiaries

Regulatory supponiveness incasing, though lag persists

Limited real estate exposure

Financial metrics consistent over time

Reduced regulatory lag for certain items

Corporate Profile

Pinnacle West Capital Corporation (Pinnacle: Baan sailor
unsecure, stable) is a holding company whose principal sub-
sidiary, Arizona Public Service Corporation (APS: Baa2 senior
unsecured, stable), is a vertically integrated electric utility that
provides electric service to most of the state of Arizona with
the major exceptions of about one-half of the Phoenix metro-
politan area and the Tucson metropolitan area. Pinnacle's
other subsidiaries are engaged in the sale of energy related
products and services and the development of residential and
commercial real estate.

Recent ACC decisions have resulted in improved recovery
of some operating expense and investments. Since 2007, the
ACC has added a forward estimate of power costs to APS' fuel
recovery factor in order to limit cost deferrals, created auto-
matic cost adjustors allowing APS to earn on its transmission
investments and to recover its spending for new customer
hookups and renewable investments. APS has also begun to
Gle frequent rate casa with minimal time between rate deci-
sion and a subsequent filing.

D£TAlLED RATING CONSIDERATIONS

Predominant regulated operations of subsidiaries

Mos: recently, in December 2008, the ACC approved a $65
million interim base rate surcharge. APS had requested an
increase of Sl15 million to improve fuel cost recovery The
interim surcharge will help mitigate the lag between APS'
current rate case filing and die ACCS final rate decision. On
February 4, 2009, an Administrative Law judge granted a 30
day suspension to proceedings in APS' current rate case, Hled
June 2007, to allow the partier to oontinuc settlement discus~
Zions. Should a settlement be reached, this could also poten-
tially reduce the time to an ultimate rate decision.

Given APS' significant capital expenditure program, the
company will require continued, timely regulatory support co
maintain credit metrics that are appropriate for its rating.
MoodyS expects that APS will maintain a balanced approach
with regards to financing its capital expenditures with a goal
of maintaining or improving its current level of Financial
strength.

Pinnacle currently derives almost all of its operating cash
flow from its regulated electric utility subsidiary APS and also
engages in a modest amount of non-regulated activity. Pinna-
cle's non-regulated operations include a limited amount of
energy trading, sales of energy-related products and services
and commercial and residential real estate development pri-
marily in Arizona and the western U.S. With the slowdown
and decline in real estate sales and values, Pinnacle intends to
evaluate strategic alternatives with regard to the current
structure of its real estate business.

Real estate exposure limited

Regulatory supportiveness increasing, though lagpersists

APS' operations are regulated by the Arizona Corporation
Commission (ACC), an elected commission that has tended
to render its decisions after prolonged consideration, which
has hindered APS' ability co cam its allowed return its invest-
ment. Although regulatory lag nemainsa significant concern,
recent decisions with regards to certain expenditures, for

SunCor Development Company (SucCor), Pinnzde's real
estate development subsidiary is exposed to the volatility
inherent in the western real estate markets; however, Pinna-
clek exposure is relatively modal. For the past several years,
SunCor has taken steps to mitigate its exposure to the more
unpredictable aspects of the sear by undertaking its invest-
ments via joint ventures with participating land owners. The
company strategy involves generally making only modest
investments until sales agreements are in place. Most recently,
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SunCor's commercial and residential businesses have both
weakened substantially and Pinnacle has indicated that it
intends to evaluate strategic alternatives to restructure this
business.

December 2010 anda $500 million line that expires in Sep-
tember 2011 (commitments totaling about $17 million from
Lehman Brothers are no longer available). As of December
31, 2008, APS had approximately $522 million of borrowings
under its credit facilities. Overall availability under these
credit facilities was $344 million at FYE.In December 2008, Pinnacle :oak an approximate $53 mil-

lion charge no write down some of the assets of SunCor.
Given market conditions, we believe additional impairments
are possible but we recognize that Pinnacle's overall real
estate exposure is limited. As of December 2008, the book
value of Pinnacle's equity investment in SunCor was approxi-
mately $263 million, or approximately 8% of consolidated
book equity. Pinnacle does not intend to invest additional
equity in the business. SucCor's debt, approximately $188
million as of December 2008, is secured by properties cur-
rently under development and is non-recourse to Pinnacle,
and is not guaranteed by Pinnacle.

Financial Mem'cs

The credit agreements for both Pinnacle and APS have one
financial covenant that requires the ratio of debt to tonal capi-
talization not to exceed 65%. On December 31, 2008, total
debt to total capitalization was approximately 5 I % for Pinna-
cle and 49% for APS. None of the credit agreements for Pin-
nacle or APS require a Material Adverse Change (MAC)
representation for revolver borrowings or rating triggers for
early repayment though interest costs may increase under var-
ious financing agreements if a downgrade occurs. SunCor has
its own $150 million secured revolving facility that terminates
in December 2010, under which there was approximately
$120 million outstanding as of December 2008. SunCor also
had approximately $68 million of additional construction
loans, the majority of which is due in 2009. The SunCor loans
and revolver are secured by specific interests in land, com-
mercial properties, land contracts and/or homes under con-
strucdon and are non-recourse to Pinnacle.

APS is expected to finance its capitol expenditures from
internal and external sources, includingequity infusions from
Pinnacle. SunCor is expected to finance its limited capital
expenditures via a combination of its own operatingcash flow
and external financing.

Long-term debt at the Pinnacle parent level is limited to a
$175 million of 5.91% senior notes due February 201 l.

Since 2006, Pinnacle's financial metrics have been reason-
ably consistent and fall within the mid-to-upper range of met-
rics indicated for Baa rated electric utilities within the
medium risk category in Moody's Rating Methodology for
Global Electric Utilities. The Baan rating for Pinnacle's
senior unsecured debt also reflects its structurally subordinate
position vis-a-vis debt at APS. Pinnacle's metrics have shown
improvement from the levels observed in 2004 and 2005 as
APS began to recover certain costs in a timelier manner.
Going fonvard, assuming reasonably supportive regulatory
outcomes and balanced financing for capital expenditures,
cash flow credit metrics are expected to generally remain
within their recent ranges. In general, Moody's would look
for Pinnacle to have financial metrics that are somewhat
stronger than comparably rated utility parent companies that
operate in more supportive regulatory environments and that
have a lower level of overall business risk.

Rating Outlook

Liquidity Profile

As a holdingcompany, Pinnacle's primary source of liquidity
is the dividends in receives from its operating subsidiaries, pri-
marily its utility subsidiary APS. In 2008, APS' dividends of
$170 million covered approximately 77% of Pinnacle's parent
level interest expenses of approximately $17 million and com-
mon stock dividends of approximately $204 million. The
shortfall was funded via a combination of inter-company pay-
ments, DRIP equity, and approximately$30 million of shon-
term financing.

The stable outlook for Pinnacle reflects the nature of APS '
predominately regulated cash flows and Moody's view that its
improved cash flow financial metrics are likely to be sustain-
able. The outlook assumes APS will be reasonably successful
in managing its regulatory relationships and that capital
expenditures will be financed in a balanced manner with a
goal of maintaining or improving Pinnacle's current position
of financial strength.

Over the last several years, APS has paid dividends to Pin-
nacle of$170 million annually. APS' dividends are expected to
remain near this level in 2009 and over the medium term.

What Could Change the Rating - Up

Pinnacle's rating is not likely to be revised upward in the
near-to-medium term. Longer term, if there is an increase in
supportive regulatory treatment at APS resulting in material,
timely rate increases, or if there were to be material reduc-
tions in costs or leverage such that Moody's could anticipate
key financial ratios improvingsigniiicandy from their current
levels, if for example, a ratio of CFO pre -WC / debt could be
maintained in the low twentypercent range.

Pinnacle's shop-term liquidity needs are met with a com-
mercial paper program sized at $250 million. The program is
supported by a S300 million revolving credit facility that
expires December 2010 (commitments totaling about $34
million from Lehman Brothers are no longer available). Due
to the recent tightening in the P-2 and P-3 commercial paper
market, Pinnacle has drawn from its credit facilities for liquid-
ity support. As of December 31, 2008, Pinnacle had approxi-
mately $151 million of borrowings and letters of credit drawn
under the facility and approximately $6 million of cash on
hand. Overall availability under the facility was $132 million
at FYE.

What Could Change the Rating - Down

APS also has its own $250 million commercial paper pro-
gram that is supported by two of its own committed lines of
credit totaling $900 million, a $400 million line that expires in

A downgrade could result if Palo Verde experiences an
extended outage and APS is unable to recover, in a timely
manner, higher maintenance and purchased power costs as a
result, or if APS' regulatory lag for capital spending becomes
more pronounced. A downgrade could result if Moody's
expects a sustained weakening of financial metrics, if for
example, the ratio of CFO pre -WC / debt would remain
below the mid»teens for an extended period. A downgrade
could also result if there were to be an increase in Pinnacle's
consolidated business risk profile; if for example, it were to
materially increase its investment in, or its commitments to its
more volatile, nOn-regulated operations, including SunCor.
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Pro Supp

Are they 144a with registration rights or without?

From: James.mCglll@plnnadewest.oom [mailto:James.MCgill@pinnadewest.¢:om]
Sent: Monday, February 23, 2009 5:54 AM
To: Bettinelli, Antonio
Subject: Pro Supp

Jim

Tony,
Here's the prospectus supplement. Looks like we'll be announcing this am.

<<2148740_46302T01_cp,PDF>>

Email Firewall made the following annotations

-- NOTICE ~---
This message is for the designated recipient only and may contain coniidentiad, privileged or proprietary information. If
you have received it in error, please notify the sender immediately and delete the original and any copy or printout. .
Unintended recipients are prohibited from malting any other use of this e-mail. Although we have taken reasonable
precautions to ensure no viruses are present in this e-mail, we accept no liability for any loss or damage arising from the
use of this e-mail or attachments, or for any delay or errors or omissions in the contents which result Born e-mail
transmission.

M cGil l ,  Ja m e s  T ( Z 7 1 171 )

From: Bettineili, Antonio [Antonio_Betiinelli@standardandpoors.oom]

Sent: , Monday, February 23. 2009 10:22 AM

To: McGill, James T(Z71171 )

Subject: RE: Pro supp

Page 1 of 1

The information contained In this message us intended only for the recipient, and may be a confidential attorney-client communication or may otherwise
be privileged and confidential and protected from dlsdosure. If the reader of this message is not the intended recipient, or an employee or agent
responsible for delivering this message to the Intended recipient, please be aware that any dissemination or copying or this communication Is strictly
prohibited. If you have received this communication in error, please Immediately notify us by replying to the message and deleting at from your computer.
The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor and review the content of any electronic message or
information sent to or from McGraw-Hlll employee e~mall addresses without informing the sender or recipient of the message.
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From: James.MCgill@pinnadewest.com [mallto:James.MCgiII@pinnadewest.com]
Sent: Monday, Februauy 23, 2009 S254 AM
To: Bettlndli, Antonio
Subsea: Pro Supp

Tony,
Here's the prospectus supplement. Looks like we'll be announcing this am.

<<2146740_46302T01_CP.PDF>>

Jim

E I Firewall made the following annotations

They're not 144a. It's a registered, public offering.

___ NOTICE -.-
Thismessageis for the designated recipient only and maycontain confidential, privileged or proprietary information. If
you have received it in error, please notify the sender immediately anddelete the original and any copy or printout.
Unintended recipients are prohibited from making any other use of this e-mail. Although we have Men reasonable
precautions to ensure no viruses are present in this e-mail, we accept no liability for any loss or damage arising from the
use of this e-mail or attachments, or for any delay or errors or omissions in the contents which result from e-mail
transmission.

From : Bettindli, Antonio [mailto:Antonio_BettineIll@standardandpoors.com]
Sent: Monday, February 23, 2009 10:22 AM
To: McGill, James T(Z71171)
Subject: RE: Pro Supp

Pro Supp

Are they 144a with registration rights or without?

McGill, James T(Z71171 )

From: McGill, James T(Z71171 )

Sent: Monday, February 23, 2009 10:36 AM

To: `Bettinelli, Antonio'

Subject: RE: Pro Supp

Page 1 of 1

The Information contained in this message is Intended only for the redolent, and may be a confidential attorney-client communication of may otherwise
be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an employee or agent
responsible for delivering this message to the Intended recipient, please be aware that any dissemination or copying of this communication is strictly
prohibited. If you have received this communication In error, please immediately notify us by replying to the message and deleting it from your computer.
The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor and review the content of any electronic message or
information sent to or from McGraw-Hill employee e~rrsall addresses without informing the sender or recipient of the message.
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2146740_46302TD1
_cp.pDF (188 K... _

H i Jim ,

Thanks I

Phi 1

From:
Sent:
To:
Subject:

will get rating letter t:o you shortly.
below correct?

Attachments:

Email Firewall made the following annotations

McGill, James TQZ71171 )

Mr. Christopher Froggatt
Vice President and Treasurer
Pinnacle west Capital Corp.
400 n. 5th Street. 19th floor
phoenix, AZ eso04

NOTICE

02/23/2009 08:52
AM

James .Mcgi11@pinn
aclewest U com

214S740_48302T01 __Cp.pDF

Philip.Smyth@flitchratings.com
Monday, February 23, 2009 10:52 AM
McGill, James T(Z71171 )
Re: Pro supp

Pro supp

Philip . Smyth@fitchratings . com

Is the mailing address for Chris as indicated

Subject

To

CC

This message is for the designated recipient only and may contain confidential, privileged
or proprietary information. If you have received it in error, please notify the sender
immediately and delete the original and any copy or printout. Unintended recipients are
prohibited from making any other use of this e-mail. Although we have taken reasonable
precautions to ensure no viruses are present in this e-mail, we accept no liability for
any loss or damage arising from the use of this e-mail or attachments, or for any delay or

1
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errors or omissions in the contents which result from e-mail transmission.

This email has been scanned by the MessageLabs Email Security System.
For more information please visit http://www.messagelabs.com/email

(See
attached file: 2146740 _46302T01_CP.PDF)

Confidentiality Notice: The information in this e-mail and any attachment (s) is
confidential and for the use of the addressee (s) only. If you have received this e-mail
in error, please delete this e-mail. Unauthorized use, reliance, disclosure or copying of
the contents of this e-mail, or any similar action, is prohibited.

This email has been scanned by the MessageLabs Email Security System.
For more information please visit http://www.messagelabs.com/email

2
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Thanks ,

Phil

Hi Jim,

Will get rating letter to you shortly.
below correct?

-Original Message-
From: Philip . Smyth@fitchratings . com [mail to : Philip . Smyth@fitchratings . com]
Sent: Monday, February 23, 2009 10:52 AM
TO: McGill, James T(Z71171)
Subject: Re- Pro supp

Email Firewall made the following annotations

Good except he's on the 20th floor.

From:
Sent:
To:
Subject:

McGill, James Tlz71171)

Mr. Christopher Froggatt
Vice president and Treasurer
Pinnacle west Capital Corp.
400 n. eth street. 19th floor
Pho€I1ix, AZ 85004

NOTICE

James .MCgill@pinn
aclewest .com

02/23/2009 08:52
AM

McGill, James T(Z71171)
Monday, February 23, 2009 10:56 AM
'Philip.Smyth@fitchratings.com'
RE: Pro supp

Pro supp

Philip . smyth@fitchratings . com

Is the mailing address for Chris as indicated

sub j  ac t

To

CC

I

This message is for the designated recipient only and may contain confidential, privileged
or proprietary information. If you have received i t in error, please notify the sender
immediately and delete the original and any copy or printout. Unintended recipients are
prohibited from making any other use of this e-mail. Although we have taken reasonable
precautions to ensure no viruses are present in this e-mail, we accept no liability for

1
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any loss or damage arising' from the use of this e-mail or attachments, or for any delay or
errors or omissions in the contents which resul t from e-mai l  transmission.

This email has been scanned by the MessageLabs Email Security System.
For more information please visi t http://www.messagelabs.com/emai l

(See
attached file: 2146740_46302T01_CP . PDF)

Confidentiality Notice: The information in this e-mail and any attachrnent(s) is
confidential and for the use of the addressee (s) only. If you have received this e-mail
in error, please delete this e-mail. Unauthorized use, reliance, disclosure or copying of
the contents o f  th i s e-mai l , or  any simi l ar  act i on, i s  proh i b i ted.

This email has been scanned by the Messagebabs Email Security System.
Far more information please visit http://www.message1abs.com/email

5

2

Page 98 of 174



RE:

---Original Message---»
From: James.MCgill@pinnaclewest.com
Sent: Monday, February 23, 200908:53 AM Eastern Standard Time
To: Bettinelli, Antonio
Subject: Pro Supp

Tony,
I-Iem:'s the prospectus supplement. Looks like we'll beannouncing this
a m

l i m

Are you pricing today? Let me know i f  plans change. Thanks.

<<2146740_46302T01_cp.PDF>>

Email Firewall made the following annotations

¢.» NOTICE .-¢

This message is for the designated recipient only and may contain conf ident ial,  priv i leged or proprietary infonnat ion. I f  you have received it  in
error, please notify the sender immediately and delete the original and any copy or printout. Unintended recipients are prohNaited from making
any other use of this e-mail.  Although we have taken reasonable precautions to ensure no viruses are present in this e-mail,  we accept no l iabil ity
for any loss or damage arising from the use of this e-mail or attachments, or for any delay or errors or omissions in the contents which result from
e-mail transmission.

McGill, James T(Z71171 )

From: Bettinelli, Antonio [Antonio_BettineIli@standardandpoors.com]

Sent: Monday, February 23, 20091:12 PM

TO' McGill, James T(Z71171 )

Subject: RE: Pro Supp

Pro Supp

alto James MC_g1ll@pmna§1¢39§€§S§.-C943]

Page 1 of 1
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McGill, James T181171 )

From:
Sent:
To:
Subject:

McGill, James T(Z71171 )
Monday, February 23, 2009 1:23 PM
'B8£lirtelli, Antonio'
APS Final Term Sheet (Draft) (2) (2).doc

Attachments: APS Final Term Sheet (Draft) (2) (2).doc

We priced a little over an hour ago.

AFS Final Term
Sh e a (Draft) (__,

1
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Filed under Rule 433
File No. 333-134206-01

Final Term Sheet

February 23, 2009

Issuer:
Security:
Maturity:
Interest rate:
Yield to maturity:
Spread:
Benchmark treasury security:
Benchmark uleasury yield:
Options redemption:

Interest payment dates:
First interestpaymentdate:
Public offering price:
Trade date:
Settlement date:
Ratings:

Joint Book-Running Managers:

Co-Managers:

Arizona Public Service Company
$500,000,000 8.750% Notes due 2019
March l, 2019
8.750%
8.758%
595 basis points
2.75% due February 15, 2019
2.808%
Madre-whole call at any time at treasury rate plus 50
basis points
March l and September I
September 1, 2009
99,945% per note
February 23, 2009
February 26, 2009 (T+3)

Baa2 / BBB- / BBB (Moody's / S&P /Fitch)
Note: A securities rating is not a recommendation to
buy, sell or hold securities and may be subject to
revision or withdrawal at any time.
Barclays Capital Inc.;
BNY Mellon Capital Markets, LLC;
Credit Suisse Securities (USA) LLC
KeyBanc Capital Markets Inc.,
Mizuho Securities USA Inc.;
Wedbush Morgan Securities Inc.
040555CL6CUSIP:

The pro forma ratio of earnings to fixed charges for the year ended December 31, 2008 was I I.

Arizona Public Service Company has filed a registration statement (including a prospectus)
with the Securities and Exchange Commission ("SEC") for the offering to which this
communication relates. Before you invest, you should read the prospectus in that registration
statement and other documents Arizona Public Service Company has tiled with the SEC for
more complete information about Arizona Public Service Company and this offering. You
may get these documents for free by visiting EDGAR on the SEC website at www.sec.gov.
Alternatively, Arizona Public Service Company, any underwriter or any dealer participating in
the offering will arrange to send you the prospectus if you request It by calling Barclays Capital
Inc. toll-free at 1-888-227-2275, Ext. 2663, BNY Mellon Capital Markets, LLC toll-free at 1-
800-269-6864 or Credit Suisse Secun'ties (USA) LLC toll-free at 1-800-221-1037.
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Filed under Rule 433
File No. 333-134206~01

Final Term Sheet

February 23, 2009

Issuer:
Security:
Maturity:
Interest rate :
Yield to maturity:
Spread:
Benchmark treasury security:
Benchmark treasury yield:
Optional redemption :

Interest payment dates:
First interest payment date:
Public offering price:
Trade date:
Settlement date:
Ratings:

JointBook-RunningManagers :

Co-Managers:

Arizona Public Service Company
$500,000,000 8.750% Notes due 2019
March 1, 2019
8.750%
8.758%
595 basis points
2.75% due February 15, 2019
2.808%
Make-whole call at any time at treasury rate plus 50
basis points
March 1 and September 1
September 1, 2009
99.945% per note
February 23, 2009
February 26, 2009 (T+3)
Baan / BBB- / BBB (Moody's / S&P / Fitch)
Note: A securities rating is not a recommendation to
buy, sell or hold securities and may be subject to
revision or withdrawal at any time.
Barclays Capital Inc.;
BNY Mellon Capital Markets, LLC,
Credit Suisse Securities (USA) LLC
KeyBanc Capital Markets Inc.;
Mizuho Securities USA Inc.;
Wedbush Morgan Securities Inc.
040555CL6CUSIP:

The pro forma ratio of earnings to fixed charges for the year ended December 31, 2008 was [

Arizona Public Service Company has filed a registration statement (including a prospectus)
with the Securities and Exchange Commission ("SEC") for the offering to which this
communication relates. Before you invest, you should read the prospectus in that registration
statement and other documents Arizona Public Service Company has filed with the SEC for
more complete information about Arizona Public Service Company and this offering. You
may get these documents for free by visiting EDGAR on the SEC website at www.sec.gov.
Alternatively, Arizona Public Service Company, any underwriter or any dealer participating in
the offering will arrange to send you the prospectus if you request it by calling Barclays Capital
Inc. toll-free at 1-888-227-2275, Ext. 2663, BNY Mellon Capital Markets, LLC toll-free at 1-
800-269-6864 or Credit Suisse Securities (USA) LLC toll-free at 1-800-221-1037.
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McGill, James T(z71171 I
I

From:
Sent:
To:
Subject:

Philip.Smyth @fitchratings.com
Monday, February pa, 2009 1:34 PM
McGill, James T(Z71171 )
Fitch rating letter attached

Attachments: PNW_APS_Rating Letter_2.23.2009_P.pdf

PNW_APS__RBtlNg
Let ter_2.23.200. . .

Hi Jim,

H e r e  i s  t h e  r a t i n g  l e t t e r  f o r  t h e  A P S  i s s u a n c e  .
f u r t h e r .

P l e a s e  l e t  m e  k n o w  i f  y o u  n e e d  a n y t h i n g

T h a n k s  ,

P h i l

(See attached file: pow_Aps__Rating Letter_2.23.2009_P.Pdf)

C o n f i d e n t i a l i t y  N o t i c e : T h e  i n f o r m a t i o n  i n  t h i s  e - m a i l  a n d  a n y  a t t a c h m e n t  ( s )  i s
c o n f i d e n t i a l  a n d  f o r  t h e  u s e  o f  t h e  a d d r e s s e e  ( s )  o n l y . I f  y o u  h a v e  r e c e i v e d  t h i s  e - m a i l
i n  e r r o r ,  p l e a s e  d e l e t e  t h i s  e - m a i l . U n a u t h o r i z e d  u s e ,  r e l i a n c e ,  d i s c l o s u r e  o r  c o p y i n g  o f
t h e  c o n t e n t s  o f  t h i s  e - m a i l ,  o r  a n y  s i m i l a r  a c t i o n ,  i s  p r o h i b i t e d .

This email has been scanned by the Messagelbabs Email Security System.
F o r  m o r e  i n f o r m a t i o n  p l ea s e  v i s i t  h t t p : / / w w w . m es s a g e1 a b s . c o m / em a i l

1
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Fitch Ratings
One State Street Plaza
New York. NY 10004

f  212 908 0500 /800 75 FITCH
www.fitchratings.cam

Fcbmary 23, 2009

Mr. Christopher Froggatt
Vice President and Treasurer
Pinnacle West Capital Corp
400 N. 5"' Street. 2.0" floor
Phoenix, AZ 85004

Arizona Public Service Company $500 million Senior Unsecured Notes

Dear Mr. Froggatt

Fitch Ratings ("Fitch") has assigned a 'BBB' rating to the above rcfacnccd securities. The Rating
Outlook is Stable

Ratings assigned by Fitch are based on the information and documents provided to us by you and other
parties and are subject to receipt of the final closing documents. Fitch relies on all these parties for the
accuracy of such information and documents. Fitch did not audit or verify the truth or accuracy of such
information

Ratings are not a recommendation or suggestion, directly or indirectly, to you or any other person, to buy
sell, make or hold any investment, loan or security or to undertake any investment strategy with respect to
any investment, loan or security or any issuer. Ratings do not comment on the adequacy of market price
the suitability of any investment, loan or security for a particular investor (including without limitation
any accounting and/or regulatory treatment), or the tax-exempt nature or taxability of payments made in
respect of any investment, loan or security. Fitch is not your advisor, nor is Fitch providing to you or any
other party any financial advice, or any legal, auditing, accounting, appraisal, valuation or actuarial
services. A rating should not be viewed as a replacement for such advice or services

The assignment of a rating by Fitch does not constitute consent by Fitch to the use of its name as an
expert in connection with any registration statement or other flings under US, UK or any other relevant
securities laws

It is important that you promptly provide us with all information that may be material to the ratings so
that our ratings coMnue to be appropriate. Ratings may be raised, lowered, withdrawn, or placed on
Rating Watch due to changes in, additions to, accuracy of or the inadequacy of information or for any
other reason Pitch deems sufficient

Nothing in this tetra is intended to or should be constmcd as creating a fiduciary relationship between
Fitch and you or between us and any user of the ratings. Nothing in this letter shall limit our right to
publish, disseminate or license others to publish or otherwise to disseminate the ratings or the rationale
for the ratings

Re:
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Fitch Ratings
4

In this letter; "Fitch" means Fitch, kc. and Fitch Ratings Ltd and any subsidiary of either of them
together with any successor in interest to any such person.

We are pleas ) have had the opportunity to be of service to you. If we can be of further assistance,
please coptéct 1: at 212 908 0531.

Sincafely

Fitch
Philip W. Smyth, CFA
Senior Director
Global Power
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McGill, James Tlz'/1171 )

Subject

Philip.Smyth@fitchratings.com
Monday, February 23, 2009 3:12 PM
McGill, James T(Z71171 )
rating letter

Hi Jim!

P l e a s e  c o n f i r m  r e c e i p t  o f  t h e  r a t i n g  l e t t e r  s e n t  e a r l i e r  t o d a y . Thanks

Confidentiality Notice The information in this e-mail and any attachment (s) is
c o n f i d e n t i a l  a n d  f o r  t h e  u s e  o f  t h e  a d d r e s s e e  ( s )  o n l y . I f  y o u  h a v e  r e c e i v e d  t h i s  e - m a i l
in error, please delete this e-mail. Unauthorized use, reliance, disclosure or copying of
t h e  c o n t e n t s  o f  t h i s  e - m a i l ,  o r  a n y  s i m i l a r  a c t i o n ,  i s  p r o h i b i t e d

T h i s  em a i l  h a s  b een  s c a n n ed  b y  t h e  Mes s a g eL a b s  E m a i l  S ec u r i t y  S y s t em
F o r  m o r e  i n f o r m a t i o n  p l e a s e  v i s i t  h t t p : / / w w w . m e s s a g e l a b s . c o m / e m a i l
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From: James.Mcgill@ pinnadewest.oom [mailto:James.MCgiII@pinnadewest.com]
Sent: Monday, February 23, 2009 12:23 PM
To: Bettinelli, Antonio
Subject: APS Final Term Sheet (Draft) (2) (2).doc

APS Final Tenn Sheet (Draw) (2) (2).doc

We priced a little over an hour ago.

Sorry for the delay.

--- NOTICE ---
This message is for the designated recipient only and may contain conlidentiad, privileged or proprietary information. If
you have received it in error, please notify the sender immediately and delete the original and any copy or printout.
Unintended recipients are prohibited from making any other use of this e-mail. Although we have taken reasonable
precautions to ensure no viruses are present in this e-mail, we accept no liability for any loss or damage arising 'from the
use of this e-mail or attachments, or for any delayor errors or omissions in the contents which result from e-mail
transmission.

<<APS FinalTerm Sheet (Draft) (2) (2).doc>>

Email Firewall made the following annotations

McGill, James T(Z71171 )

Pram: Bettinelli, Antonio [Antonio_Bettinelll@standardandpoors;oom]

Sent: Monday. February 23, 2009 5:12 PM

To: McGill, James T(Z71171 )

Subject: S&P Rating Letter

Attachments: 2008 US Corporates Tams Conditions .pd; APS Rating Letter.pdf

Page 1 of 1

The information contained in this message Is Intended only for the recipient, and may be a confidential attorney~client communication or may otherwise
be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an employee or agent
responsible for delivering this message to the Intended recipient, please be aware that any dissemination or copying of this communication is strictly
prohibited. If you have received this communication in error, please Immediately notify us by replying to the message and deleting it from your computer.
The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor and review the content of any electronic message or
information sent to or from McGraw-Hill employee e~mall addresses without informing the sender or recipient of the message.

3/23/2009
Page 107 of 174



STANDARD
3.pQoR's

55 Water Street
New York. NY 10041
212438-2000 Tel
2124382660 Fax

Feb 23, 2009

Arizona Public Service Co.
400 North Filth Street
Phoenix, AZ 85004

Attention: Mr. James McGill, Director of Corporate Finance and Treasury Operations

Re: ArizonaPublic Service Co.'s $500 million 8.750% Notes due20l9

Dear Mr. McGill:

Pursuant to your request for a Standard & Poor's rating on the above~referenced Arizona
Public Service Co. , we have reviewed the information submitted to us and, subject to the
enclosed Terms and Conditions, have assigned the following rating(s)

Rated Principal
Outlook / Credit

Watch

$500,000,000

L¢g8l Final
Maturity

Mar 01, 2019

Rating

BBB- N/A

The rating is not investment, financial, or other advice and you should not and cannot
rely upon the rating as such. The rating is based on information supplied to us by you or
by your agents but does not represent an audit. We undertake no duty of due diligence or
independent verification of any information. The assignment of a rating does not create a
fiduciary relationshipbetweenus and you or between us and other recipients of the
rating. We have not consented to and will not consent to being named an "expert" under .
the applicable securities laws, including without limitation, Section 7 of the U.S.
Securities Act of 1933. The rating is not a "market rating" nor is it a recommendation to
buy, hold, or sell the obligations.

Standard & Poor's intends to inform its own clients, subscribers, and the public of the
rating.

Standard & Poor's relies on the issuer and its counsel, accountants, and other experts for
the accuracy and completeness of the information submitted in connection with the
rating. This rating is based on financial information and documents we received prior to
the issuance of this letter. Standard & Poor's assumes that the documents you have
provided to us are final. If any subsequent changes were made in the final documents,
youmust notify us of such changes by sending us the revised finaldocuments with the
changes clearly marked.
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STANDARD
&POOR'S

55 Water Street
New Yuck, NY 10041
212438-2000 Tel
2124382560 Fax

T o  m a i n t a i n  t h e  r a t i n g ,  S t a n d a r d  &  P o o r ' s  m u s t  r e c e i v e  a l l  r e l e v a n t  f i n a n c i a l  i n f o r m a t i o n
a s  s o o n  a s  s u c h  i n f o rm a t i o n  i s  a v a i l a b l e .  P l a c i n g u s  o n  a  d i s t r i b u t i o n  l i s t  f o r  t h i s
i n f o r m a t i o n  w o u l d  f a c i l i t a t e  t h e  p r o c e s s .  Y o u  m u s t  p r o m p t l y  n o t i f y  u s  o f  a l l  m a t e r i a l
c h a n ge s  i n  t h e  f i n a n c i a l  i n f o r m a t i o n  a n d  t h e  d o c u m e n t s .  S t a n d a r d  &  P o o r ' s  m a y  c h a n ge ,
s u s p e n d ,  w i t h d r a w ,  o r  p l a c e  o n  C r e d i t W a t c h  t h e  r a t i n g a s  a  r e s u l t  o f  c h a n ge s  i n ,  o r
u n a v a i l a b i l i t y  0 8  s u c h  i n f o r m a t i o n .  S t a n d a r d  &  P o o r ' s  r e s e r v e s  t h e  r i gh t  t o  r e q u e s t
a d d i t i o n a l  i n f o r m a t i o n  i f  n e c e s s a r y  t o  m a i n t a i n  t h e  r a t i n g .  P l e a s e  s e n d  a l l  i n f o r m a t i o n
a v a i l a b l e  v i a  e l e c t r o n i c  d e l i v e r y  t o :  t o n y _ b e t t i n e l l i @  s a n d p . c o r n .  I n  a d d i t i o n ,  p l e a s e  s e n d
h a r d  c o p i e s  o f  a l l  i n f o r m a t i o n  t o :  S t a n d a r d  &  P o o r ' s  R a t i n gs  S e r v i c e s ,  5 5  W a t e r  S t r e e t ,
3 8  f l o o r ,  N e w  Y o r k ,  N e w  Y o r k  1 0 0 4 1 - 0 0 0 3 ,  A t t e n t i o n :  U t i l i t i e s  &  I n f r a s t r u c t u r e
S u r v e i l l a n c e  G r o u p .

S t anda rd  8 :  P oo r ' s  i s  p l eas ed  t o  hav e  t he oppor tun i ty  to be of  ser v i ce to you .  For  mor e
i n for m at i on  p l ease v i s i t  o u r  w e b s i t e  a t w w w . s t a n d a r d a n d p o o r s . c o m . I f we can  be  of  he l p
i n  a n y  o t h e r  w a y ,  p l e a s e  c o n t a c t  u s .  T h a n k  y o u for  choosi ng  S tandar d  & P oor 's  and w e
l o o k  f o r w a r d t o  w or k i n g w i t h  y o u  a ga i n .

Ver y tr uly y ours ,

S tandard &  Poor 's  Rat ings  Serv ices ,
a division of The McGraw-Hi l l  Companies,  Inc.

,4,m/8/444'
Analytical Contact: Tony Bettinelli
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STANDARD
&POOI€S

Standard & Poor's Ratings Services
Terms and Conditions

Applicable To
U.S. Corporate Ratings

Scope of Rating. The Company understands and agrees that (i) an issuer rating reflects Standard & Poor's current opinion of
the Company's overall financial capacity to pay its financial obligations as they come due, (ii) an issue rating reflects Standard
& Poor's current opinion of the likelihood that the Company will make payments of principal and interest on a timely basis in
accordance with the terms of the obligation, (iii) a rating is an opinion and is not a verifiable statement of fact, (iv) ratings are
based on information supplied to Standard & Poor's by the Company or by its agents and upon other information obtained by
Standard & Poor's from other sources it considers reliable, (v) Standard & Poor's does not perform an audit in connection with
any rating and a rating does not represent an audit by Standard & Poor's, (vi) Standard & Poor's relies on the Company, its
accountants, counsel, and other experts for the accuracy and completeness of the information submitted in connection with the
rating and surveillance process, (vii) Standard & Poor's undertakes no duty of due diligence or independent verification of any
information, (viii) Standard & Poor's does not and cannot guarantee the accuracy, completeness, or timeliness of the
information relied on in connection with a rating or the results obtained from the use of such information, (ix) Standard &
Poor's may raise, lower, suspend, place on CreditWatch, or withdraw a rating at any time, in Standard & Poor's sole
discretion, and (x) a rating is not a "market" rating nor a recommendation to buy, hold, or sell any financial obligation.

l

Publication. Standard & Poor's reserves the right to publish, disseminate, or license others to publish or disseminate the rating
and the rationale for the rating unless the Company specifically requests that the rating be assigned and maintained on a
confidential bats. If a confidential rating subsequently becomes public through disclosure by the Company or a third party
other than Standard & Poor's, Standard & Poor's reserves the right to publish it. As a matter of policy, Standard & Poor's
publishes ratings for all public issues in the U.S. market and l44A issues with registration rights. Standard & Poor's may
publish explanations of Standard & Poor's ratings criteria from time to time and nothing in this Agreement shall be construed
as limiting Standard & Poor's ability to modify or refine Standard & Poor's criteria at any time as Standard & Poor's deems
appropriate.

Information to be Provided by the Company. The Company shall meet with Standard & Poor's for an analytic review at
any reasonable time Standard & Poor's requests. The Company also agrees to provide Standard & Poor's promptly with all
information relevant to the rating and surveillance of the rating including information on material changes to information
previously supplied to Standard & Poor's. The rating may be affected by Standard & Poor's opinion of the accuracy,
completeness, timeliness, and reliability of information received from the Company or its agents. Standard & Poor's
undertakes no duty of due diligence or independent verification of information provided by the Company or its agents.
Standard & Poor's reserves the right to withdraw the rating if the Company or its agents fails to provide Standard & Poor's
with accurate, complete, timely, or reliable information.

Confidential Information. For purposes of this Agreement, "Confidential Information" shall mean information received by
Standard & Poor's from the Company which has been marked "Proprietary and Confidential" or in respect of which
Standard & Poor's has received firm the Company specific written notice of its proprietary and confidential nature.
Notwithstanding the foregoing, information disclosed by the Company shall not be deemed to be Confidential Information,
and Standard & Poor's shall have no obligation to treat such information as Confidential Information, if such information
(i) was substantially known by Standard & Poor's at the time of such disclosure, (ii) was mown to the public at the time of
such disclosure, (iii)becomesknown to the public (other than by Standard & Poor's act) subsequent to such disclosure, (iv)
is disclosed lawfully to Standard & Poor's by a third party subsequent to such disclosure, (v) is developed independently by
Standard & Poor's without reference to the Confidential Information, (vi) is approved in writing by theCompany for public
disclosure, or (vii) is required by law to be disclosed by the Company or Standard & Poor's provided that notice of such
required disclosure is given to the Company. Commencing on the date hereof] Standard& Poor's will use Confidential
Information only in connection with the assignment and monitoring of ratings and will not directly disclose any
Confidential information to any third party. Standard & Poor's may also use Confidential Information for research and
modeling purposes provided that the Confidential Information is not presented in a way that can be directly tied to the

6/18/2007 gk 1
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Company. The Company agrees that the Confidential Information may be used to raise, lower, suspend, withdraw, place
on CreditWatch, and change the Outlook assigned to any rating if the Confidential Information is not directly disclosed.

Standard & Poor's Not an Advisor. Fiduciarv. or Expert. The Company understands and agrees that Standard & Poor's is
not acting as an investment, tinandal, or other advisor to the Company and that the Company should not and cannot rely
upon the rating or any other information provided by Standard & Poor's as investment or financial advice. Nothing in this
Agreement is intended to or should be construed as creating a fiduciary relationship between Standard & Poor's and the
Company or between Standard & Poor's and recipients of the rating. The Company understands and agrees that Standard
& Poor's has not consented to and will not consent to being named an "expert" under the applicable securities laws,
including without limitation, Section 7 of the U.S. Securities Act of 1933.

Limitation on Damages. The Company agrees that Standard & Poor's, its officers, directors, shareholders, and employees
shall not be liable to the Company or any other person for any actions, damages, claims, liabilities, costs, expenses, or
losses in any way arising out of or relating to the rating or the related analytic services provided for in an aggregate amount
in excess of the aggregate fees paid to Standard & Poor's for the rating, except for Standard & Poor's gross negligence or
willful misconduct. In no event shall Standard & Poor's, its officers, directors, shareholders, or employees be liable for
consequential, special, indirect, incidental, punitive or exemplary damages, costs, expenses, legal fees, or losses (including,
without limitation, lost profits and opportunity costs). In furtherance and not in limitation of the foregoing, Standard &
Poor's will not be liable in respect of any decisions made by the Company or any other person as a result of the issuance of
the rating or therelatedanalytic services provided by Standard & Poor's hereunder or based on anything that appears to be
advice or recommendations. The provisions of this paragraph shall apply regardless of the form of action, damage, claim,
liability, cost, expense, or loss, whether in contract, statute, tort (including, without limitation, negligence), or otherwise.
The Company aclmowledges and agrees that Standard & Poor's does not waive any protections, privileges, or defenses it
may have under law, including but not limited ro, the First Amendment of the Constitution of the United States of America.

Lone-term Relationship. Once the Company accepts a Standard & Poor's rating, it enters into a long-term relationship with
Standard & Poor's. As part of this, Standard & Poor's will assign and maintain a Long-Term Corporate Credit Rating
(issuer rating) on the Company and expects to rate syndicated bank loans and any and all public debt that is issued by,
guaranteed by, and/or is in any other manner an obligation of the Company.

Term. This Agreement shall terminate when the ratings are withdrawn. Notwithstanding the foregoing, the paragraphs
above, "Confidential Information", "Standard & Poor'sNot an Advisor, Fiduciary, or Expert", and "Limitation on
Damages", shall survive the termination of this Agreement or any withdrawal of a rating.

Third Parties. Nothing in this Agreement, or the rating when issued, is intended or should be construed as creating any
rights on behalf of any third parties, including, without limitation, any recipient of the rating. No person is intended as a
third party beneficiary to this Agreement or to the rating when issued.

Binding Effect. This Agreement shall be binding on, and inure to the benefit of, the parties hereto and their successors and
assigns.

Severabilitv. In the event that any term or provision of this Agreement shall be held to be invalid, void, or unenforceable,
then the remainder of this Agreement shall not be affected, impaired, or invalidated, andeachsuch term and provision shall
be valid and enforceable to the fullest extent permitted by law. `

Complete Agreement. This Agreement constitutes the complete agreement between the parties with respect to its subject
matter. This Agreement may not be modified except in a writing signed by authorized representatives of both parties.

Governing Law. This Agreement and the rating letter shall be governed by the internal laws of the State of New York. The
parties agree that the state and federal courts of New York shall be the exclusive forums for any dispute arising out of this
Agreement and the parties hereby consent to the personal jurisdiction of such courts.
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McGill, James Tlz11171 )

From:
Sent:
To:
Subject:

McGill, James T(Z71171 )
Thursday, February 28, 2009 10:44 AM
'BetiirlellI, Antonio'
Stats for SP (2).xls

Attachments: Stats for SP (2).xls

Tony,
Here's the data you requested. Not sure how you define inactive - let me know and well fill in that line.

Jim

stats for so (2).xl$
(12 KB)

1
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REDACTED

Arizona Public Service Company

2001 2008 Nov Dec JanCompany Daito
Customers

Residential
Commercial (Non-Residential)

979,138
122,299

986,363
125,131

979,259
124,777

986,363
125,131

988,831
125,106

Past Due Accounts
Residential ($m)
Commercial

Inactive (Residential & Non Residential)
Bad Debt/Write-off ($m)
Bad Debt/write-off (Sm) cumulative

e a I
= = =

2007 2008 Nov
1,850.5

(4.0)
5.5

Dec JanEmployment Datum
Employment (000's)
Y N % Change
Unemployment Rate

1 ,92B.0
(0.1 )
3.8

1,841.2
(4.5)
6.1

1 ,841 .2 not available
(4.5) not avaliable
6.1 not available

(1) Employment Data provided by The Bureau of Labor Statistics for the Phoenbz-Mesa-Scottsdale MSA.

2009 Statistic are not available as of 2125109 and December employment data is preliminary.
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McGill, James Tlz11171 )

From:
Sent:
To:
Subject:

McGill, James T(Z71171 )
Monday, March 02, 2009 3:24 PM
'Bettinelli, Antonio'
Stats for SP (2).xls

Alllttachmentsz Stats for SP (2).xls

Tony,
Here is the completed stat sheet you requested. Let me know if you have any questions.

Jim

ET

scars for SP (2).xls
(18 KB)

1

.Li
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Arizona public Service Company

2007 2008 Nov Dec JanCompany Data
Customers

Residential
Commercial (Non-Residential)

979,138
122,299

986,363
125,131

979,259
124,777

986,363
125,131

988,831
125,106

Past Due Accounts
Residential ($m)
Commercial

Inactive (Residential & Non Residential $m)
Inactive (Residential & Non Residential accounts)
Bad Debt/lNrite-off ($m)
Bad Debt/Write-off ($m) cumulative

15.3
6.0
6.5

25.184
5.1

0.7
0.2
6.8

24,698
7.7

21 .1
6.0
7.8

28,719
0.3
6.8

0.7
0.2
6.8

24,698
0.9
7.7

13.3
5.1
5.9

24,153
1.0
1.0

2007 2008 Nov
1 ,850.5

(4.0)
5.5

Dec Jan
1 ,841 .2 not available

(4.5) not available
6.1 not available

Employment Datam
Employment (000's)
YN % Change
Unemployment Rate

1,928.0
(0.1)
3.8

1,841.2
(4.5)
6.1

1 . .
I l EmpioymentData provided by The Bureau of Labor Statlstics for the Phoenix-Mesa-Scottsdale MSA.

2009 Statistics are not available as of 3/2/09 and DecemberemploymeNt data is preliminary.
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McGill, James T(Z71171)

From: Bettinelli, Antonio [Antonio__BettineIli@standardandpoors.oom]

Sent' Tuesday, March 03, 2009 10:13 AM

To McGill, James T(Z71171 )

Subject: Suncor

Would you please send me the 2008 financials for Suncor?

Tony Bettinelli
Associate

U.S. Utilities & Infrastructure
Standard & Poor's Corporate Ratings
One Market St
Steuart Tower. 15th Floor
San Francisco. CA 94105-1000
(415)371 -5067 Fax: (415)371-5090

LQny_b.eLtinelli 539419.19981

Standard & Poor's wm host the 16th Annual fumy Conisronca, "2020 Credit Wolof," on Tuesday, March lo,  2009 In New
York City. Details are available at bttn:lbarvnu,¢!9I_\l§.§tAn;!nr¢lansl ;a,§9mlutl_ll.ty. We hope you wm _loin uswww r d

T11e information contained in this message Is Intended only for the recipient, and may be a confidential attorney~dient communication or may otherwise
be privileged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an employee or agent
responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this communication is strictly
prohibited. If you have received this communication in error, please immediately notify us by replying to the message and deleting it from your computer
The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor and review the content of any electronic message or
information sent to or from l4cGraw~Hill employee e-mall addresses without informing the sender or recipient of the message

3 / 23 / 2009 Page 1160f174



M¢GiII, James T(z71111)
From: Omanovic, Rufad (272366)

Sent: Tuesday, March 03, 2009 12:55 PM

To: McGill, James T(Z71171 )

Subject: FW: S&P PPA update request

Page 1 of 1

From: Bettinelli, Antonio [mailto:Antorlio__BettineIli@standardandpoors.com]
Sent: Tuesday, March 03, 2009 12:34
Subject : S8¢P PPA update request

We are requesting your current purchased power contract information, in order to update our imputed debt adjustment. Please send
us a summary of each contract, including:

-Contract Name
~Contract Start & Term (yrs)
-Minimum annualcapacity payments (S) or
-Expected annual payments (if no capacity payment)

Please exclude all contract of less than 3 years in total duration. We also need this information on any signed contracts, even if they
are not delivering, although they may not be included. Spreadsheet format is preferred, if possible. but I'lI take any format as long as
l'm able to calculate the payments. Let me know if you have any questions.

Thanks!

, ¢

Tony Bettlnel\i
Associate

U.S. Utilities & Infrastructure
Standard 81 Poor's Corporate Ratings
One Market St.
Steuart Tower, 15th Floor
San Francisco. CA 94105-1000
(415)371-5067 Fax: (415)371-5090
tony _.bettinelli@sandp.co@

Standard & Poor's will host the 16th Annual Utility Conference, "2020 Credit Wslon," on Tuesday, March 10, 2009 in New
York city. Details are available at h;tn:Ll1xn4rw1,ey_en;s,s1nn.daMans!pQ9r§,§pm1utiljgy. We hope you will join us.

3/23/2009
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McGill, James Tlz71171)

From:
Sent:
To:
Subject:

McGill, James T(Z71171)
Tuesday, March 03, 2009 1:19 PM
'Bettinel\i, Antonio'
SunCor FIS

Attachments: PWCC final.pdf

Here you go.

PwccfinaLpdf(38
KB)

1

Page 118 of 174



Table Of Contents

PWCC

BS - PWCC I

P&L - PWCC

1

2

Page 119 of174



Few
Br

a.sas_ss0.a1

52s.os9.ss

5,711,171.96

5,425.021.2B

:|,210.192.11

3.s4:\,as1.07
5.G2S,5I3.1l

2,516,024.45

1.154.371.15

o.oo

ooo

o.oo

7s,asI.4s0.71
1 000.000.00

: m a m m a

z4a.500.00

37,1M,104.93

36.247,443.21

10l,531,31!.DG

2.a20,144.04

1s,o11.as9.ao

B,7S1,381.83

za41 \.so1.za

:s7,as:,lao.a2

5.199,155.94

21.541,774.61

s.1o0,a1s.a1

:1s.a\n_nn.1s

455319.51
s.71s,m.a4

0.00

5,17\,l5B.52
10,z40,3zs.4a

z \ ,11s,znm

11.774,277.4s
37,W3.0J6.W

1,lss,4w.s9

555,941.48

1592117.06

410,177.93

0.00

7,ssz.ssass

131,572.53

0.o0

0,oo

o.oo

1 a , w u s w u

91,971.32

75,621.981.99

z,1zs.3a1.4o

1,399.31113

7,32I,Z24.93

!v027.736.14

9,1s4,4z7.50

14z.lss.mss

3,:u7,7lz16

739,720.32
1,zlo,27sls

1,'r9B.7/177
6,156,118.01

9,22s.ea4.75
s.5uz12s.v0

z.45:,011.4|

fl\l.41l\.504~10

was
nu:

121 919.14

1,024,051,541

799,999.97

1,295,9sa.s2

7, 117 .151 .53

0.00

1,z92.s00.e1

12,277,464.45

910223.55

1ss,4no.oo

1,2us,so4,aa

a.0a1.2s0.92

7,sa0.19a.44

517,186.20

782,087.00

4,1zs,41a.00

560.48196

41.11.171.01

\48,41\.00

\ao,3lLs1

4,1as,oa0.oo

176.624.014.03
e,1ao,3aa.9a

1n,114297.52

nu.311.ols.n

11.031,638.07

z9.ss1,17s.oo

1.c22,00a00

7s.0:1.4z1.s4
I82,l26,0S9.23

2D.m,4s1.11

541.505.9414

Fvu7

Doc

202,801.06

6,703,302.94

'l4,0(:l0,0\\0.46

5,4a5.0aa21

6145559.11

0.00

1,s3a.2sa.o7

11,103.580.32

o.oo

777028.29

989,125.01

1l.s4a.sa9.42

9,957,525.44

537,555.11

1,3ll7,028.00

1.3s7,249.00

1.574.s01.as

l1.ta4.szu.as

150,612.00

218,344.49

7,e60,691.00

152.545,1671§
75,02§,77G.31

24s.1uo.amas

:uus.111.80

16.666.357.39

37 I903,03G.00

1,D22.00D.00

79,031.4z1.94
209.002.57827

219.0SG.90n21

sw.4en.=ouo

nun
D-

z7,434.saa.54
1,0G9.621.16

2,1951703.09

2,594,299»17
2sa2,s4a.15

9,zza.ss7.o1
652221.12

1,565,70l.1B

4.1sa.s04.40

0.00

0.oo

0.oo

2|.s90_se7.39
e4J0,oa0.00

sa.m.na1l

5,174.19190

as,1s4.sas.s1

32,110,690.73

797692.12283

2,4M,9M.l4

a,5ss,42sse

7,532.45042

27.470,258.9

u_1s5,32a59

o.m

z1,12a.s'/un

s_70a.1e9.11

2 5 l. la l, n 2 . n

4s,91s.20
s.szs,so2_ 10

o w
18,499.47258
9,B74,04157

:s.n4s.nsus

5.70s.5s4.97
29,351 .775.00

7.648.652-41

sozoszon

4,711,74a35

$9,109.73

257,548.21

1,:zs,ssa.zs

527,705.62

$.50z546.65

0,00

0.00

10,s$'s.s:19.11

15,251.14

z7.w4,s37a

1,sss,sn.7/

m,e2a.w

7.1s1,137.04

7,111.11G.U0

a,sa0,4'/1.95

u , 4 u u 7 . 4 2

:.9z1.411.44

0.00
..ezs_a51.oo

1,2sa.a27.51
0 .N

l,77B.351. 11
zzuss. 177.70

ss.1u.zl7.a2

548 .s1s .mu

SunCor Development Company
BALMNCE SHEET _ PWCC
as of Dec FY08

cm a Shan Term Investments
Rmncnaa Cash
A/acuunls Rnueivahle

Arno-A¢muLull»

Home lnventmy - Coal Canyon

Hama lnvennuy - Randy Waco

Home lmenlmy . SunCor Homes . Palm WM
Home Inventory - $unCor Homes . Prcscamt Liu

Home Invemary - SlnneRldge

Home lnvamnry - AMY

Home invennuy - Yavapd

Home Invemnny - Rind\ Ccmmunhies

Congo lnvemnry - Edgawutu

Condo Invemafy - Bridguview

Home Inventory - Accrual

T¢alHon\dwldna 1-1-¢-=-v

Noes Receivable

Aeaaum Payalh

RBQIKIMI

WIP Anna

Aouud Fay ml Llahllias

hlamnmpany . PWCC

htnluumpany

Deposit

Pension Lilblly

Aeauca lemma Tax

CFD Pnylhh

Rad Enlte To Plynbk

Dthmd Rovawaton of Sale

Other A¢C1\-I¢ LMMIIH

Other Cunem Lllbillles

CFD Aocmal . Shan rum

CFD Aeaml - Lang Tam

new Payahh

L l ld

Coral Canyon

Rancho viejo

Palm Valry

Hly\1en Fend Lakeside

Palm Vlley Cummefclll

Pf¢sGlxl Mia
Stnnekidgo

Avi mu

SDC v lvapli

Mnrinl Height:

Rnndl C ommunhies

1u¢Araou-A¢=am4LIlullul

Till ll\!

n-ma--~-1-fl:--I-»=-»--»

n e -  P lY i i i l
Cunem mum d canaan Leases

Clpllll Leases Deli Cufltlt Maturity

Shan Term Nouns Payuhte

cunem camry of Lang Tam au:

Lang Tum man less Cum am Mnudtycons Canyon
Hoyéon F¢nry Landau
Rim Wu\

Palm Valry
Condos uHFL

Tuu|nn- m um

yuuuaugsmaunuviupmm 1orAI. unsl..lrEs

LIM s co .  FIN '5A$IUll
Lund Awual . FIN is

rwguryrum ls uupm m

cw Canyon
Rancho vlqn

Ranchland Uliiiiies

SucCor Homes Palm Valet

Sur Car Hamas - Plesnmi Lakes

$lDn¢Ridg¢

Avlmor

Avi1vsor wa\er Redamation Plant

Yavapai

Rind\ Commurlllill

SunCor Commercial Consllucllun
Lakeside Rttiderllal
SucCor Cmpnrale Cammefdal a Design

SimlCor Cofpofne (Inc. SucCor Franc-id)
Palm Vllvy Got Course

OW we Gel Course

SunRise Canyon Gall Course

Slnclualy Golf Cense

w-~<=-iv lrlenu

Minavily Mens - FN 46

nun PPIE

Inwsnmam In Jolt Ventures

c a n  A b u
Prepaid Tax
Prepaid MIME IM Oils:

TGLVCOU insurance
Asses held for sale

Ddenttl Asks;
Ddened Assets - Innis Taxes

r u 0 \ l * A n n a

Cu"lfllof\ Slndx

uuwanu pau In Clpld
Acunmullod Eandnys

TOTAL nouo4omens sound

TOTAL ASSETS
TUTAL wa nts  I s m a m oua e ns  Egg"-y

February 06, 2009 12:48 PM 1 012

Page 120 of 174



48

Ag;

48

3

E 33

sig

Gs'

383

ET
48

E
= E
8

835

441
8.45

Eo

953§3§
38888
38.338

928988
58.48°'11ea

3834882
8388
3388
(\|l*- 1-

3£83
: I 'Q

3333939
883g*=*
s e a s "

343488§3§3°°
8488

P

6 6 I of d
n_ et *_ *: m
go 2 9,
|--_ Q *lQ 0'-l*~ 1-ul-

333g33 g
§£§3°°
§38§

o N

Sn-:ici ' :5
ID §§

48

388838
m 3 o

m h l'*

8 § 3 3 3
8 3 8 n

1- at Ito3 3 on §

~mssss4
l ~

3
8
2
N

433;
§.§§§
5438

v o 8 '8 §§

Si
et 1- \P Q
3 § a
cm o l'~
Q 3. 31' Q 1-

i i

8
18

$§?I'8pa 38

8 '8k w

9;1-
1- ¢-6 m'

N

E.
3 8

8
1
.5

a s  e.-'E

3 3o o

n*.

.:nv-

2
i -
ah
°.
8

8
§
s

gEE-

I:
43

nu-
ID1-

8
6v-

<3 3 m

3 ::

38333388
ca n o n .5§§g3 382

433: 383
:Er :I 3

2. 3 =. 3 3 3 ==. 8
3  :  i s  ° »  o  §  3

~4» N N m 1- '

* 1 Q

5  9 22
6 ~'

82144
8 5 8 3

8448
° .,2. '* *

3 3 3 8 3 9 3 3nnlmwolf>n
saga s 35Sana
:Sri

88889288,
"EE 6824

e a858
_'i

83 883 .':
E

333583348"°°'a5
u>¢'>F_

N
343= ° 3 §

::c°88385s

888,.a~as

to m |-n 01 no 9l*~ 1- 1
1 |- 9 nol~ an
E  Q  ° °  3
N  8

of 4 ¢ 1- 6 r-
Ar 8 .. 8
l\ rt
N as

3 5 8 8 om w

m o.': 8 3 °°v-

s=sss°§a
§§§§°5§§

53333382
. 880

§;~§

go
3 8 3 4 3 3 3 1
\ D l ' D @ 8 Q 6 8 1 ;

Q 9 3 3
r~. 8 3 5 5

Q N . *".

3

3823"
<83§§

6 Q |-
no

2: *. 3
1- m

F

6 r-" iino N 1-
vo *.  *.
r- m an

_z
<9

g
3
5

vv-
IN
2 :

~'v-

3
|\

9.
s.
9

5Fl
8

g.
g
3

8
g

o..
.2

8
of

=.
9
§

3
sf

8
g
E9

83

n135
8 g v-

.-588v u ..

38 o
: ..»

m 83=9
S e

o98
8'

r -

Q 3 3 8
38 8
'89 'E F:
co co
N Fu 8 §

9338
8825
§=$='.='
i i 4

§`8L 8"`438249.5°°8

5 9 . 5 8

._
£ 8 8 8.. v-
a w

23.33
g~8n3Qf-.ls~eQ»n2:88
fs -»'

\n_r-- § :2

8338
88883
8888

to d ii Ito an o "
Q Q 8

"*a°!~."
01- a»l~I
undiv4448\RN~¢Na°°-2-°"-Q Q

99
S as 3 s.: 1-
W v-_  Q

F) mN o 3

*Sn
9989
°=1.<g 5
8 QE

38
i
E

3938588

8

38
a av

:8._ 3=9§ 3

8355388§5:
3z,'Z';§.8.
841 :

see-eas§a
8 8 3 8 8
0 5 Q Q W 6

n u:°|

'Qan(ll) 1'-

8. 3 3 2. Q ay
3  o  8  8  6  3
Q n. QS _n co n,,;8 ea N 5
. ~» -18 _

F ) 1 - 4

333388r - ¢ : a a r~ d
8 8 3
4 . 6 8 6
943--.
""'°L:8

§ 8 3 s ' S

ea
1
N
r~
l.n_
I*
ea

838382 833§°§§ aa--
8 5883 883

§ 3 § g ;4 8 6 8o _ n
""£ -"°.°!\6 -$238885a\° l*- 'eo _
a s H- 5

3 3 § : ? 9 8 9 3 3
833985 988
£ * , ~ . § ; 8 5  a  = n 1 -
8 2 V s 3

n
4.m

s
3s

9

3

a
§

5 5 3 ;
E 823
E
1
§

§

' - ' G M.'32==u p - °¢ 2 &
9 m

o goz

§§§ 48 4994
§=-3 Q ggléa
~*g ;l8§!-.*Z

3.

<~4_ N.
l~
G

clNmy

8 9
°.'1
3 Q§
s - 8
5 :.

aw (Q 1-65an *. q* GD
an 31"' * 1.

seq¢4_
s 8§
v-r~r~
444

835
2 2 5

•
an
i-v

193 3
2 85
3 9 3

.:
i n

"1o
ET

1.

3
8|-

mp*-
4 4 3 8g h 1 2

9 e~q,.".1'{̀n"1-
22

9.

N'
on
*.
n

3m

et:
q
we
M
( " l_
m
r -
Q
l.n

Lm roam
'Q QUP vi- 1-° '  S 3 5 8 Ag
etu'»

an 1-
sq q
r~Q 8r~ * h q.
m :oh-an
ea Yom*L °4.'1'Qi
t\ can Q

Q-¢ 1-.

u ¢ - . Y'
so n IN r~ ago F' 1- Q ...I

3
.4
'Jo
r~

3

h
r~
n_

"L
8

3qN
8_
a

4 :Asa
§ nnvr
9 pa~§
9 we

9  8 8 9 8
§8§.~§ §
5

E
8

8 'a 8
N° c N

,3~
§§§§
vo¥§
8883

8

•3 § 8
5 : mc> 3. to
at |-xM 1.1.1 1
I |
m in o
3 c == u9 »

33843
8°=63
sq 3 Q
§ 8.8

r~T 'ii
Q88

666w o m b
n-:ran

§§§3
*.383.
38.32
6@,-;v-7

°4§§ i
mum,

8»=~. -
-f.:.9'..

G  - N

h ¢.5,;

so :re
,tr an n'n an

3339gnaau-5
4 3 9 1 5

§~.-n=l
:o*°&'-rs.. "°

3sssg s
s9 §

asP

I

I

$=

91
q

31

3

81

8

é
8

3~a

In

g~
g .8 .

§
1
§rt

3
.4
g
E

I
|--
n .
on
Q
1'-

LU
s
o
g

IN
z

E
EL
on
14
N
v-
m
o
o
N
<6
o

E*
m
E
.Q
v

LL

N
ve-
o

na

4 -
o

NF'
an
cu
as
D.

<1'



From: Bettinelli, Antonio [maIlto:Antonio_Bett ne||i@standardandpoors.oom]
Sent: Wednesday, March 04, 2009 11:03
To: Omanovic, Rufad (272366)
Subject: restrictive covenants?

How much wiggle room do you currently have under your restrictive covenants, post issuance?

Thanks Rufad .

Tony Bettinelli
Associate

U.S. Utilities & Infrastructure
Standard & Poor's Corporate Ratings
One Market St.
Steuart Tower, 1»5th Floor
San Francisco, CA94105-1000
(415) 371-5067 Fax: (415) 371-5090
tony bettinelli@sandp.com

\

Standard & Poor's will host the 16th Annual Utility Conference, "2020 Credit Vision," on
Tuesday, March 10, 2009 in New York City. Detalls are available at
http:Ilwww.events.standardandpoors.com/utility. We hope you will join us.

I
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McGill, James Tlz11111 )

From :
Sent:
To:
Subject:

McGill, James T(Z71171 )
Thursday, March 05, 2009 12:49 PM
'Bettirl6lli, Antonio'
Stats for SP (3).xls

Attachments: Stats for SP (3).xls

Tony,
Here's an updated stat sheet. Let me know if you have any questions.

- ;119

Stats forSP (3).xls
(19 KB)

Jim

1
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REDACTED

Arizona Public Service Company

Company Data

Customers

Residential

Commercial (Non-Residential)

979.138
122.299

986.363

125.131

979.259
124.177

986.363
125.131

988.831

Past Due Accounts

Residential ($m)

Commercial

Inactive (Residential & Non Residential Sm)

Inactive (Residential & Non Residential accounts)

Bad DebVWrite-off (Sm)

Bad DebVWrite-off (Sm) cumulative

Employment Data
Employment (000's)
YN % Change
Unemployment Rate

1.841 .2 pal available

(4.5) not available

6. 1 not available

Employment Data provided by The Bureau d Labor Statistics for the Phoenix-Mesa-scuilsdale MSA.

2009 Statistics are not available as at was and December employment data Is prelilrnirary
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*

1 B"' Annual Utilities Conference 2009
2020 Credit Vision

March 10. 2009
The McGraw-Hill Companies Auditorium

New York. New York

m» m muum=nnuunumuip-onulun:winhplu1nhuuuwu-d&1nn¢\mlFunm
cqipwa(eyzssunszunaunvuuvv-=uls¢»»1wLLc.»ln¢l¢u~nma

Welcome

Steve Dreyer

PracticeLeader
Utilities a lnfzastrucxure Ratings

PiVl NMIVII IIUFIWFIWIIIMMWHI MMNq|i8 |ddr i S 1 | l 0 I &cqmunannulsnnmnasvufurmmuusunusu.c.u»1qlu»-una
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Stable Ratings Trend

Electric Utility Ratings Distribution
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Opening Remarks

John Whlilock

Managing Director
Utilities & Infrastructure Ratings

s u qa¢mm- n ¢ A u
»u»au»m4 unameu u -
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u.s. Electric Utilities - 2009 Ratings Trend

Stable ratings trend for 2009 is supported by S&p's
expectations of:

- Responsive Regulatory Actions

- Continued Access to Capital Markets

- Delay in New Baseload Construction

- Smooth Transition to Deregulated Market Status

Higher Credit Ratings Limited in 2 year forecast:

- Substantial Capital Expenditures

- Recessionary Pressure on Cash Flow and Debt Balances

- Carbon Debate in Washington

pun-falnam1nus-ninnrqenrnnnnnuiipn-minnnal*-nv"°'*liIH¢n'»vll°1sl»'4»f4uw\
STAND A R D
& p 00 ) = $

5.

Obama Administration Energy Priorities

Stimulus Package
Energy Efficiency

Renewables

Smart Gr id

Sequestration Technology

Renewing America's Promise
-  C l e a n  E n e r g y

- Modern i ze  E lec t r i c i t y Delivery Infrastructure

-  Adv ance  Low-Car bon Coa l  Technologies

Climate Change
Debate  in Washington Underway

Ultimate Cost U n d e 6 n e ¢

How Quick ly Implemented

STAND A R D
&POOR'Svnu1Ianwlwi¢ualui\:~nn»y=¢nunmuupv-uuuiannqw-unnvlururnmnwwuusamauslI-wa.

s,

3
r
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A Wew from the Top

Jam Whitlock, Managing Diiador, Standard 8 Poof's - ldodawtor

William o. Johnson, Chairman & cho, Progress Energy
J. Ways Leonard, Chairman a cho, Energy Corporations

Dugald vo. Ratullffe, Chairman, President & CEO, Souther Company

The Economic Outlook
Fasten Your Seatbelts

David W yss
Chief Economist

Standard & Poor's

March 10. 2009
Data as of February 24

raruutununvnav¢|»\n»uny-vnnn-ua nn n u»¢uudaun-Aram
gnmnuunana n~uuamu»ucuu4m|
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The U.S. Is In Recession

e

4

•

o

•

•

e

e

e

The economy is in recession.
Housing has been in recession for three years, subtracting over a
percentage point from GDP growth In both 2007 and zoos.
But that was offset by strength in nonresidential construction and the
closing of the trade gap, each of which added back about a half point in
2001.
Weaker overseas growth will mean less benefit from the trade deficit,
despite the declining dollar.

Nonresidential construction is plunging.

The fiscal zoos deficit beat the 2004 record; 2009 may triple zoos.

The Fed has cut rates sharply.

The recession will be long and deep.

And an even deeper recession is possible If the financial markets
remain locked up, dl prices rebound, and home prices continue to drop.

SIANDARD
&POOR'Sg rcnrnrrnnnurvac "arnmnn~- enmn-nov »aw¢ uuu»r;

The Housing Bubble

•

•

I

•

e

•

o

•

o

e

l

Housing was too affordable, thanks to low mortgage rates

But what happened when rates went up?

Ratio O! home price to income hit a record high in zoos,

Which could not be maintained at higher interest rates

We built too many houses at too high prices

starts and sales have dropped sharply

oefaule have soared, cutting back on willingness to lend

Prices are down 25% from their peak

And the ratio of home price to income is below its historical average

We expect to hit beam on starts this winter

But prices probably won't hit bottom until early 2010.

STANDARD
&POOR'S

10.
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Home Prices Were Too High

(Ratio of average home price to average household disposable income)
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Source: BEA, Census
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The Housing Market Cycle

(Housing starts (1000) and 12-month % change in home prices (S&P/CaseShiIIer))
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Bubbles Were Almost Everywhere

(Percent increase in heme prices, 1997-2005)
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Most Weakness Is In The Bubble Cities

(S&P/Case-Shiller Home Price Indexes, December)

Price/incorrse
ratio (2995)

Dedinefmm
Ju1y 2oos

2002-2005
average

(12-month percent
dwnav)Top s

Chariotle
Dalai
Denver
Seattle
Penland, OR

-4.3
_7.5

-10.3
-11.0
-11.8

4.1
2.7
2_6

12.2
13.1

3.8
3.0
4.5
7.1
s.o

20-city Average 14.3 8.3~27.0

20.6
17.5
19.9
14.7
11.2

Boiinm 5
Phoenhc
Las Vegas
Miami
San Flancbeo
$111 Diego

-45.5
-43.9
-4o.7
-40.2
-38.9

5.1
6.1
8.6

12.1
14.0

3.1Deiruii 2.5.34.3

STJKND A R D
&POOR'S

Source: Standard & Poor's, Census Bmvau
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The Fed Is Still Cutting

(Percent)
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Quality Spreads Are Widening From Record Lows

(Spread over Treasury yields, percentage points)
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Soule: Standard & Poor's Global Fixed Income Research

PulrhdanWllpriiwdiwiiemynuMnN vwmnism-»nu1¢n nelli-vu p1¢v~m»n 1wv»vu¢suna|»uarun.
SIJANDARD
&POOR'S16.

I

8
Page 132 of 174



The World Is In Recession

Industrial countries are in recession

- Declines in the US, Japan, and Europe and weakness in Asia

- The train has more engines attached

- And the world is thus less dependent on US growth

- We expect a slowdown in world growth, to 1.3% In 2009 from
3.8% in 2007

s The most synchronized world recession in recent memory

P||uhl|nh|1¢|iiu l\||om nn-nnnunupun\tallanvnni-unviurn1-navlwnl»la<llnalru\
SEANDARD
&POOR'S

1,

World Groff Has Slowed

(Real GDP, % duane)
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All Fall Down

(Percent change, quarterly rate)
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Weaker Employment Is Hurting Construction

(4-quarter percent change)
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Can the Consumer Keep Spending?

O

•

•

Q

o

O

•

q

•

Consumer spending has led the expansion

But wealth is down because home prices are dropping and

Stocks are weak

Borrowing is more difficult, and home equity loans much less

available

Confidence has dropped and unemployment risen

Consumers are likely to save more

Rebates will provided some quick cash

Most dl which has been spent

And falling oil prices give back some purchasing power

eu1auunungltinudnnmmaennnu-l-nnununuawu-pea-lgguvuusumanev-4.
21.
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&POOR'S

Oil Prices Hit New Records

($lbarrel, WTI and deflated by CPI,
household energy purdzases as percent of disposable income)
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No Savings, But Lots of Debt

(Percent of aler-tax income)
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High Unemployment Scares Consumers
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Wealth Slides With Home Prices

(Percent of aler-tax income)
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Bigger Than The Average Bear
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Double-digit earning gains for a record. 18 quarters

But earnings are now down for five consecutive quarters

Profits were at a record high relative to GDP

Share prices cannot outpace earnings

Especially when interest rates rise

Stocks were overdue for a correction

We think the market will improve, but slowly.

The current long-term cycle may have another bear in it,

however.

S1ANDARD
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Stocks Cycle

(Annualized total return, S&P 500)
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Bottom Line: The Economy Will Recover Slowly

- The recession is expected to be moderate

- But fiscal policy stimulus will end, keeping the recovery slow

- If financial markets remain locked up

- Home prices continue to fall

And oil prices continue to rise

- This could turn into the deepest recession since ww ll

hrn1iuinniunplnuudrhuvuqnuvnnnummipo-.namanvuqw-nmiuvwnenllnw~1ldswna»¢ulrw'».
28
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Risks to the Economy

(Real GDP, peneavt change year ago)
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Risks to the Economy

(Unemployment rate)
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New Energy for America

Anne Salting, Director
Dimitri Nikas. Director

Todd Shipman, Director
Swami Venkataraman, Director

Fl\1illmhvnf*¢dinllwhmyununnn1nn-mannmum-pa1uvwl¢nqg¢¢¢vlllnm¢u¢;nun.
cwwqn¢e)z¢wQs1aw~luuq*¢n~uus¢v»<=1LLc.mn;mm-v»¢

Solar Technology Shines Brightly

Anne Selfing

Director
Utilities & .Infrastructure Ratings
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Two Broad Categories of Solar Power

Solar Thermal - Use the Sun's
heat to produce electricity

Solar PV - Use the Sun's
light to produce electricity

iii nm:

-nu
Hill
has-nu

onng
G

Can be used anywhere in the U.S,

although costs rise as insulation falls

Predominantly in Southwest U.S.
(requires direct and ideal
sunlight conditions)
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Investor Owned Utilities Among Top Solar Utilities
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Utility Scale PV Announced Since 2008

"Cut illfas1m/lionparish: to ZSUMW oflniilyowzned ;uwntinn,IB h cub lat available; $430/ll i capiilnleosi only

Pvmanlmtulwniwanmnwyunnuunun-prnuuanuquunpwvuhn1pnwuaguauanraers.
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O v e r v i e wUiili
PV Project

Si:
E s t e  l i n u x

C a s i  S m

Sownilnn CzlifomiaEdisoxl 2 5 0 $ 8 7 5 $3 . 50

Tzgets  roof tops of  comml & industt id
cnsmomers, (1 -z  MW), sm owns

system, power mad to meet utility
me d s .  L o c o  i s 11 ¢A<wr . ,  n u  i n

2 0 0 9 - 2 0 1 3

S a n  Me g s  Go  &  E l e c t r i c 5 2 $ 2 5 0 $ 4 . 0 0
Txgeting open nu and parking Lois ,  I -
2 MW, 2/3 owned Md operated with  1/3

owned by hos! customers

Pac i f ic  Gas  & Elec tr ic ' 5 0 0 $ 1 , 4 5 0 s 4 . 3 0

PV oz utility substations or related sites;
IQ mi l ty  o wn e d ,  b d ln c e  p ro v id e  b y

3rd p 't ies_ Size: I  to  20 MW ina1a1l  is
2 0 1 0 - 2 0 1 4 ,  L o c o  i s  2 9 5  ¢ / k w h

Pub l ic S e r v i c e  E l e m i s  & Ga s 1 2 0 $ 7 7 6 $6 . 44

35 MW lowland on PGE8¢Gprop¢1ty ;43
MW on Iced govemlnent roof tops,  40

MW au uti l i ty  pokdstxeetl ighix ;

2 MW i f o x d a b le  h mx a in g  w980p :

Tot a ls 9 2 2 $ 3 , 3 5 1

n n p m a  a l l -
i n i v  c o s :

S l w

PV Costs Show Declines, Subsidies Important to Installed Costs

13111
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Source: Depamlnclnl of  Energy's Lawrence Berkeley National Lxhcratory
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PV Module Prices Show Limited Declines in Last Few Years

Solar Module Retail Price Index
125 watts and higher

5.40 .

5.20 .

5.00 .

4.80 .

4.60 .

4.40 |

4.20 .

4.00
Dec 2001

Fllfilielih upnuuauliu1unvlyunufnnumuhprsunuuennquv-npw-n1n»Iplvvn¢sul~e-uswuun.

Feb 2009
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39.

_

Source' Solarbuzz LLC

Europe (€.¢*watt pea)__ _ _ _ _
w i _  -  _

_ _ _ - _ -C DC5:

United States ($.f'watt peak)

Commercial PV Needs ITC to Compete Using 2007 Install Costs

II*Calculated as LCOE with the ITC less the estimated retail electric rate |

STANDARD
&POOR'SPunIialunmnginuaiwmumnny=w¢-n»mu\ip\-uunuevu1qw-npn¢v»nu1¢¢¢v~1l»1suneu44 Fwrl.

40.

Installed Costs fur Commerical PV at $7.60Iwatt-dc

Location
stalled

Costs (kw)

LCOE no
Federal ITC

(G/kW1*)

LCOE with
Federal ITC

(clkwh)
Lifetime
(years)

Estimated
Retail
Rates

(Clkwh)

Difliefence
in Cost

(C/kWh)'

San Francisco, CA $7.60 30.45 21,48 30 13.09 3.39

Daggett, CA S750 25.92 18.29 30 13.09 5.20

Phoenix, AZ s7.s0 27.02 19.06 30 8.91 10.15

Albuquerque_ NM $7.60 26.47 18.67 30 8.63 10.04

Atlantic City, NJ $7.60 35.47 25.02 30 14.78 10.24

Hamm, CT $7.60 38.19 26.94 30 15.99 10.95

Hcndulu, HI s1.eo 29.44 20.71 30 30.02 (9.25)

New York cry_ no s7.so 36.15 25.51 30 16.81 a.7o

20
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PV Competitive at $2.50/Watt, Without ITC in Some Markets

I

vuninzanrnnpfunwaiununmywmnnumnspluunnanl¢ql»»¢n»p»i¢mm»»wwuusum1»nlvu~n.
41.
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Installed costs d s2.50 in the future

Location
Installed

Costs (slvv)

LCOE no
Fedeld ITC

(Clkwh)

LCOE with
Federal ITC

( dkwh)
Lifetime

(years)

Estimated
Retail
Rates

(c/kwh)

Difference
in Cost
(dkwhr

San Francisco, CA $2.50 11.53 8.58 30 13.09 (451)
Daggett, CA $250 9.82 7.3 30 13.09 (5.79)
Phoenix, AZ $2.50 10.23 7.51 30 8.91 (1.30)
Albuquerque, NM szso 10.02 7.46 30 8.63 (1.17)
Atlardic city, NJ s2.so 13.43 9.99 30 14.78 (4.79)
Hanford, CT $2.50 14.46 10.76 30 15.99 (5.23)
Honolulu, HI $2. 50 11.15 8.29 30 30.02 (21.73)
New York cry, NY $2.50 13.69 10.19 30 16.81 (6.62)
'Calculated as LCOE win the ITC less me estimated retail electric late

Summary

• PV adoption may only be an issue for utilities with all three of
the following:

- Strong subsidies and state and local policies to encourage solar
adoption

Steady, high electric rates and

Solid insulation (e.g., good quality solar)

Utilities likely will have time to react to increasing PV
penetration, as price declines for solar modules are expected
to be incremental, occurring over several years

Decoupling could be needed to maintain credit quality if PV
becomes a significant substitute for central station power

Stranded costs not foreseen at this time, given uncertainty
over timing and likelihood of grid parity

STANDARD
&POOR'SP1vlilllun\0l\l1li¢u&ll1iD¢llvyctllitlllhvm1fhplurld-lllw\lI1\i'\lllplW'*i*"f\IWI"""'1°'S""'~1"" FI:a1\.
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New Nuclear Generation a Decade Away

Dimitri nikas

Director
Utilities & Infrastructure Ratings
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Balancing Progress with Ongoing Challenges

• Department of Energy's Loan Guaranty Program is open to both
regulated entities and merchant generators

• Requires first lien on project assets necessitating novel approaches
for utilities with first mortgage bond indentures

• Necessitates that joint owners cross-collateralize each other's

obligations

• Program expires on Sept. 30, 2009 - Prospects for renewal not yet

clear

• No guarantees yet issued for nuclear plants, but current allotment
dwarfs submitted requests

STANDARD
&POOR'Sr~nu1au~r»npll¢u4lll1u¢»anyenum:alumnipl-nimuanluquuuuplu-aanlwalunsnnnnuanur

IT,

Balancing Progress with Ongoing Challenges

l• If nuclear plant investment is far e relative to a company's
balance sheet, all other parts of the company must perform
very strongly in order to provide ongoing financial support

Balance sheet size is important consideration:

- Maintain balanced capital structure and ability to absorb some project
delays or cost over-runs

- should a project need to be abandoned

- In adjusting rates during the construction period to recover return on
construction work in progress

STANDARD
&POOR'Sp-nun"wuprnwaua¢~~vly==»¢nnumuup~u~uu=nvuqwunpnammv--¢p~a»uusu~4¢up°u~\.

is.
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Balancing Progress with Ongoing Challenges

• Recession and falling commodity prices can alter dynamics that

support new nuclear construction, including project economics and

local support

I Nuclear plants are attractive when natural gas prices are high,

especially in regions where natural gas sets the marginal most of

power

9 Current economic slowdown may adversely influence resource

planning decisions that stretch out 5 or 10 years and hamper

resource diversity efforts

SIJANDARD
&POOR'Spuni1dentnuprriruvdamnanyeamnnrlumuupi-4lruunnnqurvunwaswnrevugnve-1usrnnu1nmvaurm

49.

Balancing Progress with Ongoing Challenges

a Lack of fully wrapped engineering, procurement and construction

contracts has been partly addressed

• Contracts tend to provide for a portion of total costs to be fixed, a

portion to escalate at some mutually agreed upon index, and a

portion to be paid at the prevailing market rates

s No hard demarcation limits

I Regulatory framework may include provisions that address exposure,

i.e. escalations may be approved annually for recovery

Puniu1unmnpmiwninmnunyeunuiunuvnvapi-n1uun "qw-mp\i1vwum1pgrumasunuralpu'
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Balancing Progress with Ongoing Challenges

• Even with some delays and some cost over-runs, some plants will be
built, potentially paving the way for more to come as technology and

supply pipeline mature

• Long-term horizon benefits construction in terms of projected load

growth despite current economic: slowdown

- Lack of emissions but addressing spent-fuel may allay critics

• Companies and regulators need conviction their actions are in the

best interests of ratepayers

Iqnuginnrangliil iuillnynnatulllunlrh nnnuunlu1ns-nnuulunquunrusunnuurunn
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Si.

The Future of Clean Coal

Todd Shipman

Director
Utilities & Infrastructure Ratings

unwmqi¢udullwlo|ny¢|d-NmMi|p Haa -mp1ne»url¢up¢¢¢»;x¢¢s¢m¢1p¢;pn¢;.
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IGcc Teehnology
IGCC Process Flow Diagram

Coal >I |

____No__Oz

Air¢»...A"...

i
BFWl, Flash Boiler

Feedwaler
4
(BF W)I

St eam

lCcnveniional Integrated GCC

Addition for Hi9'Vy Integrated GCC
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: w w w G\¢par1¢IIl$Nl9Exllu1iilh0Clll1lV'lAd'MI'I°Hbw
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53.

G a s
Cooling

G as
Clean-up

Coal
Prep

Gasif»-
c a tb n

Ga s
Turbine

Air
Sepavalion

Uni\

HRSG

St eam
Turbine

ICC's Strengths

• Domestic Source of Energy

Fuel-flexibility and Efficiency
Theme! Efhdencies of 40-43% vs. PC's 33-35%

Heat Rates of about8500 BtWKwh

- Fuel Flexibility to induce our coal types or Pet Coke but with some performance
deten'oration

• lGcc's Environmental impact approaches that of natural gas

pollutant nGcc=

29%

1 %

0%

53%

0%

44%

PCS lGCC*

NOt 100% 43%

S02 100% 32%

Hg 100% 31%

CO2 100% 64%

SW 100% 45%

Water Use 100% 67%
'Vlhlh seR For, FF, z was SCR, MDEA. 1 Will! SCR

STANDARD
spooR'spumlunmzunpuinuvudvmn ulyearn-wuvnninwnunniian vlqlnnnpnnnwilm lpp~uvl1¢sun¢ll4¢ Pwrl.

so.

27
Page 151 of 174



ICC's Strengths

Sources of co, Emissions
Carbon Capture is

the big

differentiator

my
ass

icais 4%

Significant potential for
carbon regulations

» The 'Insurance Premium'

analogy

'Ar
IGCC can capture CO2 far

more effectively than pp
units

1 The power sector is the
largest source of CO2

Transportation
32% Source: EIA

Su-rtmiunmurlnununmmyeunnnumurapreerwlronrlnrdrnnrrivrnun-wrlwlIus1srauulmn.
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55.

Ch a n

Matti!

PBIIUIEMT1

Produc

5%

Comrneru
4 %

oarersaes

R8iqg11Hgl
6 %

Plum

lGCC's Challenges

Construction Risks
- Utility-style EPC vs. traditional licensing for IGCC plants

- Contractor infrastructure

Capital Costs
- A capital cost premium of 15-25%, depending upon configuration

Capital cost and heat rates worsen with low rank coals, and substantially more so

than pc technology

Configuration and costof a "reference" IGCC plant unclear, specially for PRB and

lignite coals

Overall cost of electricity is higher without carbon capture

pqnaaunw11plnaanim-uwwmnanwnihnplumnmuqmr-u»pwwn»¢~1ppw~uus1-alvu:Funk
STANDARD
8¢POOR'Sas.
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ICC's Challenges

Reliability and Operations - The 'l' in the IGCC
._ lGCC's greatest challenge is low reliability

- Reliability problems have occurred with ASU. turbine and gasifier

Existing demonstration power plants have never exceeded 80% availabilities

Technology vendors claim 85%, still lower than PC units

CCS is a technical and cost challenge
- Not a matter of uncertainties surrounding geologic injection

The technical challenge is keeping the CO2 permanently sequestered

- Also legal issues on liability for accidents

Cost challenges invoke uncertainties on

l Cost to sequester (30% - 40% energy loss)

- Cost of carbon

p-n-nnls1nanuusun\nuqwnnnunnvhslunnhllun'ml-manufvrllw1nwvddslln1lvllp°°'*
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&POOR'S

57.

IGCC Part of the Solution

The answer to the question today is "No"

- Technologyand performance aside, highly unlikely to be viewedas
an "alternative fuel'anytime soon

- Does not mean it has no future, but short-term barriers are plentiful
and high - opponents appear ready to object toany coal plant

Coal still a largepart of base load generationand resourceplans

Long-term, we think IGCC will be a part of the solution, but the
technological and cost challenges must bemet
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&POOR'Spanama-1 unuprnurnulmnulynanuvlnuollipsnenulien|1qwnnapnavurliuvuwvvuldsunauuneva
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Climate Change -. The Big Picture

• Scientific CON target ef so - sec ppm
- 50-yr timeframe is appropriate
° Deveipping countries modeled to grow by 60»80%
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The Credit Impact of Climate Change

Swami Venkataraman

Director
Utilities & lnfuastructure Ratings
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What does one wedge mean?

oN emissions by 25% in buildings/appliance by 2054Efiident Buildings..

Efficient Cars.. .Jnaease fuel economy form billion cars, 30 to 60 mpg

Eflident Baseload Coal Plants.. raise aitidency of 1,600 GW coal power from 40% to 60%

replace 1,400 GW coal plants with gas plants

.Jntroduoe CCS at 800 GW old with 90% capture

Fuel Switching To Gas From Coal..

Carbon Capture Al Power Plant..

Nuclear Power For Coal Power.. _.adds 'mo Gw (twice the current oapaoity)

Vw'ld Power For Coal Power.. adds 2,1oo GW peak wind capaldty (40 times wrrent)
to displace goal at30% capacity factor

Saar Power for Coal Power .adds 2.100 GW peak solar .capacity (700 times current)
to rilsplace mal at 30% capacity fader

Ethanol Fuel For Fossil Fuel.._ ..50 times combined Brazil and u.s. producion,
using 1/6 of the world's cropland to power billion cars

S T A ND A R D
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The Power and Auto Sectors -- A Study in Contrast
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The Power and Auto Sectors - A Study in Contrast

L.

-o

'rc
Allowance

ho ' .. ,

,I $4.:!"`1-1
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to reliner Not available

to refinerNot available
o-. ;» 47o

5 w
:off.. ,1

I
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9
allowances

-

Fuel switching

Bio-fuels

Diesel , _ -_--¢

Q

Pnnhninvuulvlu8¢Wmcn hum»n °011n1lnhnllu¢\llll\wll°vddSumldlPaa1\
STANDARD
&POOR'Sea

The Impact on Existing Assets

Assignment vs. Auctioning of credits

- Excess profits from credit allocations - EU EFS vs. RGGI

1 impact of Carbon Credits on Power Prlees

- Efficiency, nuclear, renewables to reduce demand. OffSets will set price

floor

- Fuel-switching will set marginal price initially

- CCS will be marginal option over long-term

1 Two key drivers of total economic cost of compliance

Characteristics of the power markets in the region

l Fuel in the Margin, Gas price saw

Portfolio Composition - Fossil-Heavy, Diversfiied, Carbon~Lite

STANDARD
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Impact Of Portfolio Composition Qn Cost Of Compliance

02 "EBI DARatio Of L04

GHG2Base GHG1
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The Cost of Compliance
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Capital Markets PanelDiscussion

John Whitlock, Managing Director, Standard a Pool's - Moderator

Paul I. Cutler, Treasurer, FPL Group
Peter Madonia, Managing Director, J.P. Morgan, Inc

arrle Sal rt Louis, Research Analyst, Fidelity Management a Research
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Regulatory Panel Discussion

Richard Cortright, Managing Director, Standard a Poor's -» Moderator

David c. Boyd, who, Minnesota Public Utilities Commission
David Hardy, Indiana Utility Regulatory Commission

Katrina Mcllurrlan. Florida Publlc Service Commission
Erin M. O'Connell-Diaz, Illinois Commerce Commission
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Conversation & Cocktail Reception

Please join us!
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In the statement of cash flows, is the "change in margin and collateral accounts" cash flow adjustment current
or long term?

Tony

mcGill, James T(z71171)

From:

Sent:

To:

Subject: Quick question

Bettinelli, Antonio [Antonio__Bettinelli@standardandpoors.com]

Thursday, March 12, 2009 9:06 AM

McGill, James T(Z71171 ); Omanovic, Rufad (272866)

Page 1 of 1

The information contained in ems message Is Intended only for the recipient, and may be a conhdentlal attorney-client communication or may otherwise
be privileged and confidential and protected from disclosure. If the reader of this message is not the Intended recipient, or an employee or agent
responsible for delivering this message to the intended recipient, please be aware that any dissemination or copying of this communication is strictly
prohibited. If you have received this comrnunlcation in error, please Immediately notify us by replying to the message and deleting it from your computer.
The McGraw-Hlll Companies, Inc. reserves the right, subject to applicable local law, to monitor and review the content of any electronic message or.
information sent to or from McGraw-Hill employee e-rnail addresses without Informing the sender or recipient of the message.

3/23/2009
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From: Bettinelli, Antonio [mailto'Antonio__Bettinelli@standardandpoors.com]
Sent: Thursday, Mardl 12, 2009 9:06 AM
To: McGill, James T(Z71171); Omanovic, Rufad (272366) ,
Subject: Quick question

I n  the  s ta tem ent  o f  cash  f l ow s ,  i s  the  "change  i n  m arg i n  and  co l l a te ra l  accounts"  cash  f l ow  ad j us tm ent  cu r ren t
or  l ong  te rm ?

T o n y

The answer is both. The breakdown for PWCC is in footnote 18 on pages 136 and 137. APS breakdown is in footnote S-3 on page
156. You need to exclude number on the Mark-to-market l ine because they are non~cash. The sum of el l  the rest of the numbers in
the 2008 table minus the sum of all the rest of the numbers in the 2007 table equals the sum of Change in margin and col lateral
accounts - assets and Change in margin and collateral accounts - l iabil i t ies on the Statement of Cash Flows.

The information conhalned in this message is Intended only for the recipient, and may be a confidential attorney-client communication or may otherwise
be privileged and confidential and protected from disclosure. If the reader of this message Is not the intended recipient, or an employee or agent
responsible for delivering this message to the intended recipient, please be aware that any dlssernlnatlon or copying of this communication is strictly
prohibited. of you have received this oommunlcatlon in error, please immediately notify us by replying to the message and deleting it from your computer.
The McGraw-Hlll Companies, Inc. reserves the right, subject to applicable local law, to monitor and review the content of any electronic message or
information sent to or from McGraw-Hlll employee e-mall addresses without informing the sender or recipient of the message.

Mceiu, James T(z71171)

From: McGill, James T(Z71171 )

Sent: Thursday, March 12, 2009 11:09 AM

To: 'Bettirlelli, Antonio'

Subject: RE: Quick question

Page 1 of 1

3/ 23 / 2009
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In the statement of cash flows, is the "change in margin and collateral accounts" cash flow adjustment current
or long term?

From: Bettinelli, Antonio [mailto:Antonio_BettineIli@standardandpoors.com]
Sent:Thursday, March 12, 2009 9:06 AM .
To: McGill, James T(Z71171); Omanovic, Rufad (272366)
Subject:Quick question

Tony

The information contained in this message Is intended only for the recipient, and may be a confidential attorney-client communication or may otherwise
be privileged and confidential and protected from disclosure. If the reader of this message is not the Intended recipient, or an employee or agent
responsible for delivering this message to the Intended recipient, please be aware that any dissemination or copying of this communication is strictly
prohibited. If you have received this communication in error, please immediately notify us by replying to the message and deleting it from your computer.
The McGraw-Hill Companies, Inc. reserves the right, subject to applicable local law, to monitor and review the content of any electronic message or
information sent to or from McGraw-Hlll employee e-mall addresses without informing the sender or recipient of the message.

The answer is both. The breakdown for PWCC is in footnote 18 on pages 136 and 137. APS breakdown is in footnote S~3 on page
156. You need to exclude number on the Mark-to-market line because they are non-cash. The sum of all the rest of the numbers in
the 2008 table minus the sum of all therestof the numbers in the 2007 table equals the sum of Change in margin and collateral
accounts - assets and Change in margin and collateral accounts - liabilities on the Statement of Cash Flows.

_._ NOTICE :no
This message is for the designated recipient only and may contain confidential, privileged or proprietary information. If
you have received it in error, please notify the sender immediately and delete the original and any copy or printout.
Unintended recipients are prohibited from making any other use of this e~mail. Although we have taken reasonable
precautions to ensure no viruses are present in this e-mail, we accept no liability for any loss or damage arising from the
use of this e-mail or attachments, or for any delay or errorsor omissions in the contents which result from e-mail
transmission.

From: James.MCgill@pinnadewest.com [mailto:James.Mcgill@pinnadewest.com]
Sent: Thursday, March 12, 2009 2:09 PM
To: Bettinelli, Antonio
Subject: RE: Quid< question

Email Firewall made the following annotations

Ok,  thanks.  I was able to reconcile.

McGill, James T(Z71171)

From: Bettinelli, Antonio [Antonio_Bettinelli@standardandpoors.com]

Sent: Thursday, March 12, 2009 1:39 PM

To: McGill, James T(Z71171 )

Subject: RE: Quick question

Page l of I
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McGill, James Tlz11171 )

From:
Sent:
To:
Subject:

McGill, James T(Z71171 )
Monday, March 16, 2009 3:19 PM
'Bettinelli, Antonio'
PPA Information

Attachments: RenewErlergypayment.xls

RenewEnelgypaym
ent.xls (36 KB)...

1
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McGill, James Tlz11171 )

From:
Sent:
To:
Subject:

McGill, James T(Z71171 )
Monday. March 16, 20093:19 PM
'Bettinelli. Antonio'
Liquidity Survey

Attachments: 200812 S&p-Liquidity Survey_modif"led.xls

®1
200812

'-Liquidity Survey_rr

1
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REDACTED

S&P CELA CALCULATIONS
Credit Event LIquIdIty Adequacy

(Downgrade to Non-Investment Grade)
December 31 , 2008

(5000)

s
APS PWCC

$Cash on Hand
AvailableCredit Lines
Cash I UCs Posted for MTM
Cash I UCs Posted for Static Margin
Market Value of Discretionary Inventory
Primary Liquidity s

$Negative MTM Exposure
JPM Futures Negative MTM Exposure
30-Day Exposure
Prepay Exposure
Increase in Static Margin
Triggers in Loans and Contracts
Commercial Paper
Unsecured PC Bonds (Daily Mode)
Total Liquidity Demands s

CELA

-
- s -

S&P Recommended Mlnlmurn

3/23/2009
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REDACTED

S&P MCELA CALCULATIONS
Market and Credit Event Liquidity Adequacy

(Downgrade to Non-Investment Grade and Market Stress)
December 31 , 2008

(5000)

APS pwcc
s $Cash on Hand

AvailableCredit Lines
Cash/ UCs Posted forMTM
Cash I UCs Posted for StaticMargin
Market Valueof Discretionary Inventory
Prlmary Liquidity s

Negative MTM Exposure
JPM Futures Negative MTM Exposure
30-Day Exposure
Prepay Exposure
Increase in Static Margin
Triggers in Loansand Contracts
CommercialPaper
Unsecured PCBonds(Daily Mode)
Total Liquldlty Demands

s

- -

s

* -

s

MCELA -

S&P Recommended Minlmum

Price increase by 15% in 1st yr and 20% thereafter
MTM
JPMF

Prlce decrease by 15% In 1st yr and 20% thereafter
MTM
JPMF

3/23/2009
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McGill, James TQZ71171 )

From:
Sent:
To:
Subject:

McGill, James T(Z71171 )
Monday, March 16, 2009 3:22 PM
'Bettinelli, Antonio'
Covenant Information

Attachments: For Tony.xls

.: ii

For Tony.xls (55
KB)

•
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Sale Leaseback UCs, Coconino 1994/1998 UCs

ARIZONA PUBLIC SERVICE COMPANY
Calculation of Cash Coverage Ratio

Twelve Months EndedDecember31. 2008
(5000)

Consolidated Net Income

Extraordinary Items

Income Taxes

Depreciation & Amortization and Nuclear Fuel Amortization

AFUDC Equity & Capitalized Interest

Gross Defe1Tals

"Interest Charges"

Cash Flow

$262,344
0

107,261
416,709
(82.949)
l28_270
252,555

$1,134,190 A

Long-Tenn Interest

Short-Tenn Interest

Sale/Leaseback Obligations Bond Interest

Operating Lease Rentals

Total "Interest Charges"

Annualized Interest on Proposed Long-Term Debt

Pro-Forma Total Interest Charges

$170,071

13.432

13.883

55,169

$252,555

43,750

$296,305 B

Cash Coverage Ratio -- Minimum is 2.0 3.83 A/B

3/23/2009
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$400M and $500M Revolvers
Farmington UC

Sale Leaseback IJCs

ARIZONA PUBLIC SERVICE COMPANY
FUNDED INDEBTEDNESS AS A PERCENTAGE OF CONSOLIDATED CAPITALIZATION

For The Month of December 2008
($ millions)

D E C
s

DEBT POSITION
Long-Term Debt less Current Maturities
Current Maturities obLong-Tenn Debt
Shan-Tenn Debt

TOTAL DEBT AT PERIOD END
Proposed Long-Tenn Debt

TOTAL PRO-FORMA DEBT AT PERIOD END

s

s

2.850
I

522
3,373

500
3,873

$
APS EQUITY POSITION
Common Stock
Additional Paid-In Capital
Retained Earnings
Accumulated Other Comprehensive Income

COMMON EQUITY PER BALANCE SHEET
FAS71 Write-OFF
FAS 133

TOTALCOMMONEQUITY AT END OF PERIO $

$

1 7 8
2 , 1 1 8
1 , 1 6 9
( 1 2 6 )

3 , 3 3 9
140
9 9

3 , 5 7 8

PRO-FORMA CONSOLIDATED CAPITALIZATION $ 7,451
(Debt + EquiW

PRO-FORMA FUNDED DEBT AS A % OF CONSOLIDATED
CAPITALIZATION NOT TO EXCEED 65% 52.0%

3/23/2009
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